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In this report, “American Reprographics Company,” “ARC”, “the company,” “we,” “us,” and “our” refer to American Reprographics
Company and its consolidated subsidiaries, unless the context otherwise dictates.
FORWARD-LOOKING STATEMENTS
We have included or incorporated by reference into this report, and from time to time may make in our public filings, press releases or
other public announcements, statements that may constitute “forward-looking statements,” as defined by federal securities laws, with respect
to our financial condition, results of operations and business, and our expectations or beliefs concerning future events. Words such as, but
not limited to, “believe,” “expect,” “anticipate,” “estimate,” “intend,” “plan,” “targets,” “likely,” “will,” “would,” “could,” and similar expressions
or phrases identify forward-looking statements. In addition, our management may make forward-looking statements to analysts, investors,
representatives of the media and others.

All forward-looking statements involve risks and uncertainties. The occurrence of the events described, and the achievement of the
expected results, depend on many events, some or all of which are not predictable or within our control. Actual results may differ materially
from expected results.
Factors that may cause actual results to differ from expected results include, among others:
• general economic conditions and a downturn in the architectural, engineering and construction industry;
• competition in our industry and innovation by our competitors;
• our failure to anticipate and adapt to future changes in our industry;
• uncertainty regarding our product and service innovations;
• the inability to charge for our value-added services to offset potential declines in print volumes;
• adverse developments affecting the State of California, including general and local economic conditions, macroeconomic trends, and
natural disasters;
• our inability to successfully identify and manage our acquisitions or open new branches;
• our inability to successfully monitor and manage the business operations of our subsidiaries and uncertainty regarding the
effectiveness of financial and management policies and procedures we established to improve accounting controls;
• adverse developments concerning our relationships with certain key vendors;
• our inability to adequately protect our intellectual property and litigation regarding intellectual property;
• acts of terrorism, violence, war, natural disaster or other circumstances that cause damage or disruption to us, our facilities, our
technology centers, our vendors or a majority of our customers;
• the loss of key personnel or qualified technical staff;
• the increased expenses and administrative workload associated with being a public company;
• failure to maintain an effective system of internal controls necessary to accurately report our financial results and prevent fraud.

All future written and verbal forward-looking statements attributable to us or any person acting on our behalf are expressly qualified in
their entirety by the cautionary statements contained or referred to in this section. We undertake no obligation, and specifically decline any
obligation, to publicly update or revise any forward-looking statements, whether as a result of new information, future events or otherwise.
You should, however, consult further disclosures we may make in future filings of our Annual Report on Form 10-K, Quarterly Reports on
Form 10-Q, and Current Reports on Form 8-K, and any amendments thereto.
1
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See the section entitled “Risk Factors” in Item 1 of this report for a more complete discussion of these risks and uncertainties and for other
risks and uncertainties. These factors and the other risk factors described in this report are not necessarily all of the important factors that
could cause actual results to differ materially from those expressed in any of our forward-looking statements. Other unknown or
unpredictable factors also could harm our results. Consequently, there can be no assurance that the actual results or developments
anticipated by us will be realized or, even if substantially realized, that they will have the expected consequences to, or effects on, us. Given
these uncertainties, you are cautioned not to place undue reliance on such forward-looking statements.

TRADEMARKS AND TRADE NAMES
We own or have rights to trademarks, service marks, copyrights and trade names that we use in conjunction with the operation of our
business, including the names “American Reprographics Company sm,” “ARCsm,” “Abacus PCRtm,” “BidCaster sm,” “EWOsm,”
“MetaPrint tm,” “OneViewsm,” PEiRsm,” PlanWell®,” “PlanWell PDStm,” “PlanWell Enterprise sm,” and various design marks associated
therewith. This report also includes trademarks, service marks and trade names of other companies.
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AMERICAN REPROGRAPHICS COMPANY 2004 ANNUAL REPORT
PART I
Item 1.
Business
Our Company
We are the leading reprographics company in the United States providing business-to-business document management services to the
architectural, engineering and construction industry, or AEC industry. We also provide these services to companies in non-AEC industries,
such as technology, financial services, retail, entertainment, and food and hospitality, that also require sophisticated document management
services. Reprographics services typically encompass the digital management and reproduction of construction documents or other graphicsrelated material and the corresponding finishing and distribution services. The business-to-business services we provide to our customers
include document management, document distribution and logistics, and print-on-demand. We provide our core services through our suite of
reprographics technology products, a network of 181 locally branded reprographics service centers, and more than 2,000 facilities
management programs at our customers’ locations throughout the country. We also sell reprographics equipment and supplies to
complement our full range of service offerings. In further support of our core services, we license our suite of reprographics technology
products, including our flagship internet-based application, PlanWell, to independent reprographers. We also operate PEiR (Profit and
Education in Reprographics) through which we charge membership fees and provide purchasing, technology and educational benefits to
other reprographers, while promoting our reprographics technology as the industry standard. Our services are critical to our customers
because they shorten their document processing and distribution time, improve the quality of their document information management, and
provide a secure, controlled document management environment.
We operate 181 reprographics service centers, including 176 service centers in 141 cities in 30 states throughout the United States and
the District of Columbia, four reprographics service centers in the Toronto metropolitan area, and one in Mexico City, Mexico. Our
reprographics service centers are located in close proximity to the majority of our customers and offer pickup and delivery services within a 15
to 30 mile radius. These service centers are arranged in a hub and satellite structure and are digitally connected as a cohesive network,
allowing us to provide our services both locally and nationally. We service more than 65,000 active customers and employ over 3,410 people,
including a sales force of approximately 270 employees.

In terms of revenue, number of service facilities and number of customers, we believe we are the largest company in our industry,
operating in more than eight times as many cities and with more than five times the number of service facilities as our next largest
competitor. We believe that our national footprint, our suite of reprographics technology products, and our value-added services, including
logistics and facilities management, provide us with a distinct competitive advantage.
While we began our operations in California and currently derive approximately half of our net sales from our operations in the state, we
have continued to expand our geographic coverage and market share by entering complementary markets through strategic acquisitions of
high quality companies with well recognized local brand names and, in most cases, more than 25 years of operating history. Since 1997, we
have acquired 86 companies and have retained approximately 93% of the management of the acquired companies. As part of our growth
strategy, we recently began opening and operating branch service centers, which we view as a low cost, rapid form of market expansion. Our
branch openings require modest capital expenditures and are expected to generate operating profit within 12 months from opening. We have
opened 30 new branches in key markets since December 31, 2003 and expect to open an additional 12 branches by the end of 2005.

Our main office is located at 700 North Central Avenue, Suite 550, Glendale, California 91203 and our telephone number is (818) 5000225.
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Available Information
We file annual, quarterly and current reports, proxy statements and other information with the Securities and Exchange Commission
(the “SEC”). You may read and copy any document we file with the SEC at the SEC’s public reference room at 450 Fifth Street, NW,
Washington, DC 20549. Please call the SEC at 1-800-SEC-0330 for information on the public reference room. The SEC maintains an
internet site that contains annual, quarterly and current reports, proxy and information statements and other information that issuers file
electronically with the SEC. The SEC’s internet site is www.sec.gov.

Our internet address is www.e-arc.com. You can access our Investor Relations webpage through our internet site, www.e-arc.com, by
clicking on the “Investor Relations” link at the top of the page. We make available free of charge, on or through our Investor Relations
webpage, our proxy statements, annual report on Form 10-K, quarterly reports on Form 10-Q, current reports on Form 8-K and any
amendments to those reports filed or furnished pursuant to the Securities Exchange Act of 1934, as amended (the “Exchange Act”), as soon
as reasonably practicable after such material is electronically filed with, or furnished to, the SEC. We also make available, through our
Investor Relations webpage, statements of beneficial ownership of our equity securities filed by our directors, officers, 10% or greater
stockholders and others under Section 16 of the Exchange Act. The reference to our Website address does not constitute incorporation by
reference of the information contained in the Website and should not be considered part of this document. You can request a copy of these
documents, excluding exhibits, at no cost, by contacting Investor Relations at 925-945-5100 or 1981 N. Broadway, Suite 385, Walnut Creek,
California 94596. Attention: David Stickney, Director of Corporate Communications.
A copy of our Code of Conduct, as defined under Item 406 of Regulation S-K, including any amendments thereto or waivers thereof,
Corporate Governance Guidelines, and Board Committee Charters can also be accessed on our Website www.e-arc.com, by clicking on the
“Investor Relations” link at the top of the page and then selecting “Corporate Governance” from the Investor Relations Webpage. Our Code of
Conduct applies to all directors, officers and employees, including our chief executive officer, our chief financial officer and our controller. We
will post any amendments to the Code of Conduct, and any waivers that are required to be disclosed by the rules of either the SEC or the
New York Stock Exchange, Inc. (“NYSE”), on our internet site. We will make a copy of our Code of Conduct, Corporate Governance
Guidelines and Board Committee Charters available to any stockholder upon written request to the Company at 700 North Central Avenue,
Suite 550, Glendale, California 91203, Attention: Mark W. Legg, Chief Financial Officer and Secretary.

Corporate Background and Reorganization
Our predecessor, Ford Graphics, was founded in Los Angeles, California in 1960. In 1967, this sole proprietorship was dissolved and a
new corporate structure was established under the name Micro Device, Inc., which continued to provide reprographics services under the
name Ford Graphics. In 1989, our current senior management team purchased Micro Device, Inc., and in November 1997 our company
was recapitalized as a California limited liability company, with management retaining a 50% ownership position and the remainder owned
by outside investors. In February 2000, Code Hennessy & Simmons LLC, or CHS, through its affiliates acquired a 50% stake in our
company from these outside investors in the 2000 recapitalization (referred to as the “2000 recapitalization”).
Immediately prior to our initial public offering, we reorganized from American Reprographics Holdings, L.L.C., a California limited liability
company or Holdings, to a Delaware corporation, American Reprographics Company. In the reorganization, the members of Holdings
exchanged their common units and options to purchase common units for shares of our common stock and options to purchase shares of
our common stock. As part of our reorganization, all outstanding warrants to purchase common units of Holdings were exchanged for shares
of our common stock. We conduct our operations through our wholly-owned operating subsidiary, American Reprographics Company,
L.L.C., a California limited liability company, or Opco, and its subsidiaries.
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Recent Developments

On February 9, 2005, we closed an initial public offering of our common stock consisting of 13,350,000 shares at $13.00 per share. Of
these shares, 7,666,667 shares were newly issued shares sold by us and 5,683,333 shares were outstanding shares sold by the selling
stockholders. On March 2, 2005, an additional 1,685,300 shares were sold by certain selling stockholders pursuant to the exercise by the
underwriters of their over-allotment option. As required by the operating agreement of Holdings, we repurchased all of the preferred equity of
Holdings upon the closing of our initial public offering with $28.3 million of the net proceeds from our initial public offering.
On February 9, 2005 we used a portion of the proceeds from our initial public offering to repay $50.7 million of our $225 million senior
second priority secured term loan facility and $9.0 million of our $100 million senior first priority secured term loan facility. As a result of the
prepayments on our secured term loan credit facilities from our initial public offering proceeds, we wrote-off approximately $1.5 million of
deferred financing costs in February 2005. For further information concerning this debt repayment, see Item 5 — “Use of Proceeds from
Sales of Registered Securities”. On February 9, 2005, we also made a cash distribution of $8.2 million to certain members of Holdings in
accordance with the operating agreement of Holdings. See Note 12 to our consolidated financial statements for further details concerning
these distributions.

Subsequent to December 31, 2004, the Company completed the acquisition of three reprographics companies in the United States with
combined annual sales of approximately $5.3 million for a total purchase price of $1.2 million.

Acquisitions
In addition to our primary focus on the growth of our business, we have pursued tactical acquisitions to expand and complement our
existing service offerings and to expand our geographic locations where we believe we could be a market leader. In 2000, we acquired
14 reprographics companies for an aggregate purchase price of $111.6 million, including our acquisition of Ridgways, Inc., which enabled us
to expand our geographic reach and market penetration in 14 major metropolitan markets. In 2001, we acquired 14 reprographics companies
for an aggregate purchase price of $32.6 million. In 2002, we acquired eight reprographics companies for an aggregate purchase price of
$34.4 million, including certain assets of the Consolidated Reprographics division of Lason Systems, Inc., which allowed us to increase our
market penetration in Southern California. See Note 2 to our consolidated financial statements for further details concerning our acquisitions.
We intend to continue to pursue a disciplined course of growing our business through complementary acquisitions. We regularly evaluate
potential acquisitions and may engage in acquisition negotiations at any time and from time to time. Currently, we are not party to any
agreements or engaged in any negotiations regarding a material acquisition.

Industry Overview
According to the International Reprographics Association, or IRgA, and other industry sources, the reprographics industry in the United
States is estimated to be approximately $5 billion in size. The IRgA indicates that the reprographics industry is highly fragmented, consisting
of approximately 3,000 firms with average annual sales of approximately $1.5 million and 20 to 25 employees. Since construction
documents are the primary medium of communication for the AEC industry, demand for reprographics services in the AEC market is closely
tied to the level of activity in the construction industry, which in turn is driven by macroeconomic trends such as GDP growth, interest rates,
job creation, office vacancy rates, and tax revenues. According to FMI Corporation, or FMI, a consulting firm to the construction industry,
construction industry spending in the United States for 2005 is estimated at $1.0 trillion, with expenditures divided between residential
construction (55%) and commercial and public, or non-residential, construction (45%). The $5 billion reprographics industry is approximately
0.5% of the $1.0 trillion construction industry in the United States. Our AEC revenues are most closely correlated to the non-residential
sectors of the construction
5
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industry, which sectors are the largest users of the reprographics services. According to FMI, the non-residential sectors of the construction
industry are projected to grow at an average of 5.4% per year over the next three years.
Market opportunities for business-to-business document management services such as ours are rapidly expanding into non-AEC
industries. For example, non-AEC customers are increasingly using large and small format color imaging for point-of-purchase displays,
digital publishing, presentation materials, educational materials and marketing materials as these services have become more efficient and
available on a short-run, on-demand basis through digital technology. As a result, we believe that our addressable market is substantially
larger than the core AEC reprographics market. We believe that the growth of non-AEC industries is generally tied to growth in the U.S. gross
domestic product, or GDP, which is projected to have grown 4.4% in 2004 and is projected to grow 3.7% in 2005 according to Wall Street’s
consensus estimates.

Our Competitive Strengths
We believe that our competitive strengths include the following:
• Leading Market Position in Fragmented Industry. Our size and national footprint provide us with significant purchasing power,
economies of scale, the ability to invest in industry-leading technologies, and the resources to service large, national customers.
• Leader in Technology and Innovation. We believe our PlanWell online planrooms are well positioned to become the industry
standard for managing and procuring reprographics services within the AEC industry. In addition, we have developed other proprietary
software applications that complement PlanWell and have enabled us to improve the efficiency of our services, add complementary
services and increase our revenue.
• Extensive National Footprint with Regional Expertise. Our national network of service centers maintains local customer
relationships while benefiting from the centralized corporate functions and national scale. Our service facilities are organized as hub and
satellite structures within individual markets, allowing us to balance production capacity and minimize capital expenditures through
technology-sharing among our service centers within each market. In addition, we serve our national and regional customers under a
single contract through our Premier Accounts business unit, while offering centralized access to project specific services, billing, and
tracking information.
• Flexible Operating Model. By promoting regional decision making for marketing, pricing, and selling practices, we remain
responsive to our customers while benefiting from the cost structure advantages of our centralized administrative functions. Our flexible
operating model also allows us to capitalize on an improving business environment.
• Consistent, Strong Cash Flow. Through management of our inventory and receivables and our low capital expenditure
requirements, we have consistently generated strong cash flow from operations after capital expenditures regardless of industry and
economic conditions.
• Low Cost Operator. We believe we are one of the lowest cost operators in the reprographics industry, which we have accomplished by
minimizing branch level expenses and capitalizing on our significant scale for purchasing efficiencies.
• Experienced Management Team and Highly Trained Workforce. Our senior management team has an average of over 20 years
of industry experience. We have also successfully retained approximately 93% of the managers of the 86 businesses we have acquired

since 1997.

Our Services
Reprographics services typically encompass the digital management and reproduction of graphics-related material and corresponding
finishing and distribution services. We provide these business-to-business services to our customers in three major categories: document
management, document distribution and logistics, and print-on-demand.
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Document Management. We store, organize, print and track AEC and non-AEC project documents using a variety of digital tools and
industry expertise. The documents we manage are typically larger than 11x17, requiring specialized production equipment, and the
documents are iterative in nature; frequently 10 or more versions of a single document must be tracked and managed throughout the course
of a project.

Document Distribution and Logistics. We provide fully-integrated document distribution and logistics, which consist of tracking
document users, packaging prints, addressing and coordinating services for shipment (either in hard copy or electronic form), as well as local
pick-up and delivery of documents to multiple locations within tight time constraints.
Print-on-demand. We produce small and large-format documents in black and white or color using digital scanning and printing devices.
We can reproduce documents when and where they are needed by balancing production capacity between the high-volume equipment in our
network of reprographic service centers, as well as equipment placed on site in our customers’ facilities.
These broad categories of services are provided to our architectural, engineering and construction industry, or AEC industry, customers,
as well as to our customers in non-AEC industries that have similar document management and production requirements. Our AEC
customers work primarily with high volumes of large format construction plans and small format specification documents that are technical,
complex, constantly changing and frequently confidential. Our non-AEC customers generally require services that apply to black and white
and color small format documents, promotional documents of all sizes, and the digital distribution of document files to multiple locations for a
variety of print-on-demand needs including short-run digital publishing.

These services include:
• PlanWell, our proprietary, internet-based planroom launched in June 2000, and our suite of other reprographics software products that
enable the online purchase and fulfillment of reprographics services. While PlanWell typically facilitates the management of large and
small format documents for professionals in the AEC industry, the application can be used to manage small format document
collections and color documents for non-AEC users. PlanWell is provided in two primary configurations: PlanWell Enterprise, a hosted,
comprehensive documentation system with a wide variety of administration and document management features; and PlanWell PDS,
a simple, stand alone online planroom that acts as a document viewing and distribution tool for a single set of plans.
• Production services, including print-on-demand, document assembly, document finishing, mounting, laminating, binding, and kitting.
We utilize a broad range of digital output equipment and finishing and assembly skills to produce print-on-demand projects at each of
our 181 service centers. These services include the production of large format and small format documents in both black and white and
color. Documents can be digitally transferred from one service facility to another to balance production capacity or take advantage of a
“distribute and print” operating system.
• Document distribution and logistics, including the physical pick up, delivery, and shipping of time-sensitive, critical documents. These
services are supported by a fleet of approximately 680 vehicles and nearly 700 employees. Our service facilities provide pedestrian,
bicycle and car courier services in most metropolitan markets, and we also offer third party shipping services to all of our customers.
Contracted courier services allow our divisions to manage additional delivery capacity through approximately 160 vehicles and drivers.
• Highly customized large and small format reprographics in color and black and white. For our non-AEC customers this includes digital
reproduction of posters, tradeshow displays, plans, banners, signage and maps. We offer large format color services through a variety
of processes, including inkjet, bubblejet, large format electrostatic printing and photographic printing. We also offer small format color
reprographics services, which typically use laser printing technology, for products such as flyers, real estate deal books and financial
presentations.
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• Facilities management, including recurring on-site document management services and staffing at our customers’ locations. We
currently have more than 2,000 facilities management programs, which typically include the management and procurement of related
on-site equipment and supplies. Our facilities management services generally eliminate reprographics capital expenditures for our
customers and keep equipment current and in good condition. Our facilities management services also help our customers track and
capture reprographics costs that are often reimbursable, and frequently transform a customer’s cost center into profit center.
• Sales of reprographics equipment and supplies to other reprographics companies and end-users in the AEC industry to further
complement our service and product offerings and increase our purchasing power. In addition, a number of our service centers are
authorized dealers for reprographics equipment manufactures such as Oce and Xerox. Sales of reprographics equipment and supplies
accounted for approximately $38.2 million, or 8.6%, of our net sales in 2004.
• The design and development of other document management and reprographics software, in addition to PlanWell, that supports
ordering, tracking, job costing, and other customer specific accounting information for a variety of projects and services. Many of these
applications create greater value and offer a wider range of services when used in conjunction with one another, providing an incentive
to our customers to use our services beyond a single need. These proprietary applications include:
• Electronic Work Order (EWO) , which offers our customers access to the services of all of our service centers through the internet.
This application also offers the reprographer the ability to create internet-based order forms that conform to their available service
offerings and pricing. Customers can use a simple upload application to send files to the reprographer or schedule a pickup for
original documents. This application can also be configured to interface with other third party internet-based products, acting as the
driving e-commerce engine for a reprographics organization.
• Abacus Print Cost Recovery (PCR) System , which provides a suite of software modules for reprographers and their customers to
track documents produced from equipment installed as a part of a facilities management program.
• BidCaster “Invitation-to-Bid” (ITB) System , a data management internet application that issues customizable “invitations to bid”
from a customer’s desktop using email and a hosted fax server. This application links potential bidders directly to a PlanWell online
planroom to evaluate and order plans used in the submission of project bids, and tracks bid responses to provide the customer a
much faster, convenient and efficient way to gather and complete project bids.
• MetaPrint Print Automation and Device Manager , a universal print driver that facilitates the printing of documents with output
devices manufactured by multiple vendors, and allows the reprographer to print multiple documents in various formats as a single

print submission.
• OneView Document Access and Customer Administration System, an internet-based application that leverages the security
attributes of PlanWell to provide a single point of access to all of a customer’s project documents, regardless of which of our local
production facilities stores the relevant documents. This application also imports and consolidates invoice data from each of our
service centers in a variety of formats and reports.

To further support and promote our major categories of services, we also:
• License our suite of reprographics technology products, including our flagship online planroom, PlanWell, to independent
reprographers. Our licensing efforts promote our technology as the digital standard for the fulfillment of reprographics services in the
AEC industry. Through December 31, 2004, we have licensed PlanWell and our other technology products to 82 reprographics
companies operating 103 service facilities across the United States.
• Operate PEiR (Profit and Education in Reprographics), a trade organization wholly owned by us, through which we charge
membership fees and provide purchasing, technology and educational benefits to other reprographers. PEiR members, currently
consisting of 57 independent reprographers,
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are required to license PlanWell and may purchase equipment and supplies at a lower cost than they could obtain independently. In
turn, their purchasing volumes increase our buying power and influence with our vendors. We also distribute our educational programs
to PEiR members to help establish and promote best practices within the reprographics industry.

Customers
Our business is not dependent on any single customer or few customers, the loss of any one or more of whom would have a material
adverse effect on our business. Our customers are both local and national companies, with no single customer accounting for more than 2%
of our net sales in 2004.

Operations

Geographic Presence. We operate 181 reprographics service centers, including 176 service centers in 141 cities in 30 states
throughout the United States and the District of Columbia, four service centers in the Toronto metropolitan area, and one in Mexico City,
Mexico. Our reprographics service centers are located in close proximity to the majority of our customers and offer pickup and delivery
services within a 15 to 30 mile radius.

Hub and Satellite Configuration. We are organized into 40 divisions that typically consist of a cluster configuration of at least one large
service facility, or hub facility, and several smaller facilities, or satellite facilities, that are digitally connected as a cohesive network, allowing
us to provide all of our services both locally and nationwide. Our hub and satellite configuration enables us to shorten our customers’
document processing and distribution time, as well as achieve higher utilization of output devices by coordinating the distribution of work
orders digitally among our service centers. In addition, this organizational structure allows us to balance production capacity, improve
equipment utilization, and minimize capital expenditures through technology sharing among our service centers within each market. The
hub and satellite model supports our ability to respond to the demands of local markets by promoting regional decision making for marketing,
pricing, and selling practices while benefiting from centralized administrative functions.
• Central Hub Facilities. In each of our major markets, we operate one or more large scale full service facilities that have high
production capacity and sophisticated equipment. These larger facilities offer specialized services such as laser digital imaging on
photographic material, large format color printing, and finishing services that may not be economically viable for smaller facilities to provide.
Each central hub facility also maintains a library of design and imaging software, including architectural software, to process customer orders
in digital format. In addition, digital equipment at all of our service facilities is networked, allowing a single order to be processed
simultaneously on multiple pieces of equipment. These facilities also offer customers access to PlanWell, as well as document storage and
retrieval services. Our central hub facilities also coordinate our facilities management programs.
• Satellite Facilities. To supplement the capabilities of our central hub facilities, we operate satellite facilities that are typically located
closer to our customers than the central hubs. Our satellite facilities have quick turnaround capabilities, responsive, localized service, and
handle the majority of digital processes.

Management Systems and Controls. We operate our business under a dual operating structure of centralized administrative
functions and regional decision making. Acquired companies typically retain their local business identities, managers, sales force, and
marketing efforts in order to maintain strong local relationships. Our local management maintains autonomy over the day-to-day operations
of their business units, including profitability, customer billing, receivables collection, and service mix decisions.
Although we operate on a decentralized basis, our senior management closely monitors and reviews each of our 40 divisions through
daily reports that contain operating and financial information such as sales, inventory levels, purchasing commitments, collections, and
receivables. In addition, our operating divisions submit monthly reports to senior management that track each division’s financial and
operating performance in comparison to monthly budgets.
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Suppliers and Vendors
We purchase raw materials, consisting primarily of paper, toner, and other consumables, and purchase or lease reprographics
equipment. To minimize our materials cost, we maintain a paper converting operation whereby we purchase rolls of paper directly from paper
mills that are cut to size and used in our operations, as well as sold to our customers. Our reprographics equipment, which includes imaging
and printing equipment, is typically leased for use in our service facilities and facilities management sites. We use a two-tiered approach to
purchasing in order to maximize the economies associated with our size, while maintaining the local efficiencies and time sensitivity
required to meet customer demands. We continually monitor market conditions and product developments, as well as regularly review the
contractual terms of our national purchasing agreements, to take advantage of our buying power and to maximize the benefits associated
with these agreements.

Our primary vendors of equipment, maintenance services and reprographics supplies include Oce N.V., Xerox Corporation, Canon Inc.,
and Xpedx, a division of International Paper Company. We have long standing relationships with all of our suppliers and we believe we
receive favorable prices as compared to our competition due to the large quantities we purchase and strong relationships with our vendors.
We have entered into annual supply contracts with certain vendors to guarantee prices. Significant market fluctuations in our raw material
costs have historically been limited to paper prices and we have typically maintained strong gross margins as the result of our ability to pass
increased material costs through to our customers.

Sales and Marketing
Divisional Sales Force. We market our products and services throughout the United States through localized sales forces and
marketing efforts at the divisional level. We had approximately 270 sales and customer service representatives as of December 31, 2004.
Each sales force generally consists of a sales manager and a staff of between two to 12 sales and customer service representatives that target
various customer segments. Depending on the size of the operating division, a sales team may serve both the central hub service facility and
satellite facilities, or if market demographics require, operate on behalf of a single service facility.

Premier Accounts. To further enhance our market share and service portfolio on a national level, we operate a “Premier Accounts”
business unit. Designed to meet the requirements of large regional and national businesses, we established this operating division to take
advantage of growing globalization within the AEC market, and to establish ourselves at the corporate level as the leading national
reprographer with extensive geographic and service capabilities. The “Premier Accounts” sales initiative allows us to attract large AEC and
non-AEC companies with document management, distribution and logistics, and print-on-demand needs that span wide geographical or
organizational boundaries. Since its launch in the middle of 2003, we have established eight national accounts through Premier Accounts,
including our recent exclusive contract with one of the leading construction companies in the United States.
PEiR Group. We established the PEiR Group (Profit and Education in Reprographics) in July 2003, a separate operating division of our
company that is a membership-based organization for the reprographics industry. Comprised of independent reprographers and reprographics
vendors, its mission is to “create a large, unified group of successful independent reprographers able to advance the industry by improving
the profitability, productivity and professionalism of its members.” PEiR members are required to license our PlanWell online planroom
application, facilitating the promotion of our technology as the industry standard. We also provide general purchasing discounts to PEiR
members through our preferred vendors. This provides other reprographics companies the opportunity to purchase equipment and supplies
at a lower cost than they could obtain independently, while increasing our influence and purchasing power with our vendors. Through PEiR,
we also present educational programs to members to establish and promote best practices within the industry.
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Competition

According to the IRgA, most firms in the U.S. reprographics services industry are small, privately held entrepreneurial businesses. The
larger reprographers in the United States, besides ourselves, include Service Point USA, a subsidiary of Service Point Solutions, S.A.,
Thomas Reprographics, Inc., ABC Imaging, LLC, and National Reprographics Inc. While we have no nationwide competitors, we do
compete at the local level with a number of privately held reprographics companies, commercial printers, digital imaging firms, and to a
limited degree, retail copy shops. Competition is primarily based on customer service, technological leadership, product performance and
price. See Item 1 — “Risk Factors — Competition in our industry and innovation by our competitors may hinder our ability to execute our
business strategy and maintain our profitability.”

Research and Development
We believe that to compete effectively we must continue to invest in research and development of our services. Our research and
development efforts are focused on improving and enhancing PlanWell as well as developing new proprietary services. As of December 31,
2004, we employed approximately 20 engineers and technical specialists with expertise in software, internet-based applications, database
management, internet security and quality assurance. Cash outlays for research and development which include both capitalized and
expensed items amounted to $2.7 million in 2002, $2.8 million in 2003, and $2.5 million in 2004.

Proprietary Rights
Our success depends on our proprietary information and technology. We rely on a combination of copyright, trademark and trade secret
laws, license agreements, nondisclosure and noncompete agreements, reseller agreements, customer contracts, and technical measures to
establish and protect our rights in our proprietary technology. Our PlanWell license agreements grant our customers a nonexclusive,
nontransferable, limited license to use our products and receive our services and contain terms and conditions prohibiting the unauthorized
reproduction or transfer of our services. We retain all title and rights of ownership in our software products. In addition, we enter into
agreements with some of our employees, third-party consultants and contractors that prohibit the disclosure or use of our confidential
information and require the assignment to us of any new ideas, developments, discoveries or inventions related to our business. We also
require other third parties to enter into nondisclosure agreements that limit use of, access to, and distribution of our proprietary information.
We also rely on a variety of technologies that are licensed from third parties to perform key functions.

We have registered “PlanWell” as a trademark with the United States Patent and Trademark Office and have applied for registration in
Canada, Australia and the European Union. Additionally, we have applied to register the trademark “PlanWell PDS” with the United States
Patent and Trademark Office and in Canada, Australia and the European Union. We do not have any other trademarks, service marks or
patents that are material to our business.
For a discussion of the risks associated with our proprietary rights, see Item 1 — “Risk Factors — Our failure to adequately protect the
proprietary aspects of our technology, including PlanWell, may cause us to lose market share.”

Information Technology
We operate two technology centers in Silicon Valley to support our reprographics services. Our second technology center was recently
opened to accommodate the continuing growth of our digital operations, and to provide redundancy for our critical equipment and
communication infrastructure. Our technology centers also serve as design and development facilities for our software applications, and
house our nationwide database administration team and networking engineers.

From these technology centers, our technical staff is able to remotely manage, control and troubleshoot the primary databases and
connectivity of each of our 40 operating divisions. This allows us to avoid the costs
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and expenses of employing costly database administrators and network engineers in each of our service facilities.
All of our reprographics service centers are connected via a high performance, dedicated wide area network (WAN), with additional
capacity and connectivity through a virtual private network (VPN) to handle customer data transmissions and e-commerce transactions. Our
technology centers are standardized on HP/ Compaq ProLiant™ Servers and Microsoft Window 2000 Enterprise Server software. Our
technology centers use both commonly available software and custom applications running in a clustered computing environment and
employ industry leading technologies for redundancy, backup and security.

Employees
As of December 31, 2004, we had over 3,410 employees. Approximately 20 of our employees are covered by two collective agreements.
The collective bargaining agreement with our subsidiary, Ridgway’s Ltd., expires on November 30, 2007 and the agreement with our
subsidiary, B.P. Independent Reprographics, Inc., expires on December 4, 2006, but will continue thereafter from year to year unless either
party terminates the agreement. We have not experienced a work stoppage during the past five years and believe that our relationships with
our employees and collective bargaining units are good.

Risk Factors
The following Risk Factors could adversely affect our results of operations and financial condition and/or the per share trading price of our
common stock. We may encounter risks in addition to those described below. Additional risks and uncertainties not currently known to us or
that we currently deem immaterial may also impair or adversely affect our results of operations and financial condition.

Risks Related to Our Business
Future downturns in the architectural, engineering and construction industry, or AEC industry, could diminish demand for
our products and services, which would impair our future revenue and profitability.
We believe that AEC markets accounted for approximately 80% of our net sales for the year ended December 31, 2004. Our historical
operating results reflect the cyclical and variable nature of the AEC industry. This industry historically experiences alternating periods of
inadequate supplies of housing, commercial and industrial space coupled with low vacancies, causing a surge in construction activity and
increased demand for reprographics services, followed by periods of oversupply and high vacancies and declining demand for reprographics
services. In addition, existing and future government policies and programs may greatly influence the level of construction spending in the
public sector, such as highways, schools, hospitals, sewers, and heavy construction. Since we derive a majority of our revenues from
reprographics products and services provided to the AEC industry, our operating results are more sensitive to the nature of this industry than
other companies who serve more diversified markets. Our experience has shown that the AEC industry generally experiences economic
downturns six months after a downturn in the general economy. We expect that there may be a similar delay in the rebound of the AEC
industry following a rebound in the general economy. Future economic and industry downturns may be characterized by diminished demand
for our products and services and, therefore, any continued weakness in our customers’ markets and overall global economic conditions
could adversely affect our future revenue and profitability.
In addition, because approximately 60% of our overall costs are fixed, changes in economic activity, positive or negative, affect our results
of operations. As a result, our results of operations are subject to volatility and could deteriorate rapidly in an environment of declining
revenues. Failure to maintain adequate cash reserves and effectively manage our costs could adversely affect our ability to offset our fixed
costs and may have an adverse effect on our results of operations and financial condition.
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Competition in our industry and innovation by our competitors may hinder our ability to execute our business strategy and
maintain our profitability.
The markets for our products and services are highly competitive, with competition primarily at a local and regional level. We compete
primarily based on customer service, technological leadership, product performance and price. Our future success depends, in part, on our
ability to continue to improve our service offerings, and develop and integrate technological advances. If we are unable to integrate
technological advances into our service offerings to successfully meet the evolving needs of our customers in a timely manner, our operating
results may be adversely affected. Technological innovation by our existing or future competitors could put us at a competitive disadvantage.
In particular, our business could be adversely affected if any of our competitors develop or acquire superior technology that competes directly
with or offers greater functionality than our technology, including PlanWell.
We also face the possibility that competition will continue to increase, particularly if copy and printing or business services companies
choose to expand into the reprographics services industry. Many of these companies are substantially larger and have significantly greater
financial resources than us, which could place us at a competitive disadvantage. In addition, we could encounter competition in the future
from large, well capitalized companies such as equipment dealers, system integrators, and other reprographics associations, that can
produce their own technology and leverage their existing distribution channels. We could also encounter competition from non-traditional
reprographics service providers that offer reprographics services as a component of the other services they provide to the AEC industry, such
as vendors to our industry that provide services directly to our customers, bypassing reprographers. Any such future competition could
adversely affect our business and impair our future revenue and profitability.

The reprographics industry has undergone vast changes in the last six years and will continue to evolve, and our failure to
anticipate and adapt to future changes in our industry could harm our competitive position.
In the past six years, the reprographics industry has undergone vast changes. The industry’s main production technology has migrated
from analog to digital. This has prompted a number of trends in the reprographics industry, including a rapid shift toward decentralized
production and lower labor utilization. As digital output devices become smaller, less expensive, easier to use and interconnected, end users
of construction drawings are placing these devices within their offices and other locations. On-site reprographics equipment allows a
customer to print documents and review hard copies without the delays or interruptions associated with sending documents out for
duplication. Also, as a direct result of advancements in digital technology, labor demands have decreased. Instead of producing one print at a
time, reprographers now have the capability to produce multiple sets of documents with a single production employee. By linking output
devices through a single print server, a production employee simply directs output to the device that is best suited for the job. As a result of
these trends, reprographers have had to modify their operations to decentralize printing and shift costs from labor to technology.
Looking forward, we expect the reprographics industry to continue to evolve. Our industry will continue to embrace digital technology, not
only in terms of production services, but also in terms of network technology, digital document storage and management, and information
distribution, all of which will require investment in, and continued development of, technological innovation. If we fail to keep pace with
current changes or fail to anticipate or adapt to future changes in our industry, our competitive position could be harmed.

If we fail to continue to develop and introduce new services successfully, our competitive positioning and our ability to
grow our business could be harmed.
In order to remain competitive, we must continually invest in new technologies that will enable us to meet the evolving demands of our
customers. We cannot assure you that we will be successful in the introduction and marketing of any new services, or that we will develop
and introduce in a timely manner innovative services that satisfy customer needs or achieve market acceptance. Our failure to develop new
services and
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introduce them successfully could harm our competitive position and our ability to grow our business, and our revenues and operating
results could suffer.
In addition, as reprographics technologies continue to be developed, one or more of our current service offerings may become obsolete. In
particular, digital technologies may significantly reduce the need for high volume printing. Digital technology may also make traditional
reprographics equipment smaller and cheaper, which may cause larger AEC customers to discontinue outsourcing their reprographics
needs. Any such developments could adversely affect our business and impair future revenue and profitability.

If we are unable to charge for our value-added services to offset potential declines in print volumes, our long term revenue
could decline.
Our customers value the ability to view and order prints via the internet and print to output devices in their own offices and other locations
throughout the country. In 2004, our reprographics services represented approximately 75.1% and our facilities management services
represented approximately 16.3% of our total net sales, and both categories of revenue are generally derived via a charge per square foot of
printed material. Future technological advances may further facilitate and improve our customers’ ability to print in their own offices or at a job
site. As technology continues to improve, this trend toward consuming information on an “as needed” basis could result in decreasing
printing volumes and declining revenues in the longer term. Failure to offset these potential declines in printing volumes by changing how
we charge for our services and developing additional revenue sources could significantly affect our business and reduce our long term
revenue, resulting in an adverse effect on our results of operations and financial condition.

We derive a significant percentage of net sales from within the State of California and our business could be
disproportionately harmed by an economic downturn or natural disaster affecting California.
We derived approximately half of our net sales in 2004 from our operations in California. As a result, we are dependent to a large extent
upon the AEC industry in California and, accordingly, are sensitive to economic factors affecting California, including general and local
economic conditions, macroeconomic trends, and natural disasters. Any adverse developments affecting California could have a
disproportionately negative effect on our revenue, operating results and cash flows.

Our growth strategy depends in part on our ability to successfully identify and manage our acquisitions and branch
openings. Failure to do so could impede our future growth and adversely affect our competitive position.
As part of our growth strategy, we intend to prudently pursue strategic acquisitions within the reprographics industry. Since 1997, we
have acquired 86 businesses, most of which were long established in the communities in which they conduct their business. Our efforts to
execute our acquisition strategy may be affected by our ability to continue to identify, negotiate, integrate, and close acquisitions. In addition,
any governmental review or investigation of our proposed acquisitions, such as by the Federal Trade Commission, or FTC, may impede,
limit or prevent us from proceeding with an acquisition. For example, our acquisition of Consolidated Reprographics in 2001, was
investigated by the FTC. This investigation has since been concluded without any action being taken against us. We regularly evaluate
potential acquisitions, although we currently have no agreements or active negotiations with respect to any material acquisitions.

Acquisitions involve a number of special risks. There may be difficulties integrating acquired personnel and distinct business cultures.
Additional financing may be necessary and, if available, could increase our leverage, dilute our equity, or both. Acquisitions may divert
management’s time and our resources from existing operations. It is possible that there could be a negative effect on our financial statements
from the impairment related to goodwill and other intangibles. We may experience the loss of key employees or customers of acquired
companies. In addition, risks may include high transaction costs and expenses of integrating acquired companies, as well as exposure to
unforeseen liabilities of acquired companies and failure of the acquired business to achieve expected results. These risks could hinder our
future growth and adversely affect our competitive position and operating results.
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In addition, we have recently begun to expand our geographic coverage by opening additional satellite branches in regions near our
established operations to capture new customers and greater market share. From December 31, 2003 to date, we opened 30 new branches
in areas that expand or further penetrate our existing markets, and we expect to open an additional 12 branches by the end of 2005. Although
the capital investment for a new branch is modest, our growth strategy with respect to branch openings is in the early stages of
implementation and the branches we open in the future may not ultimately produce returns that justify our investment.

If we are unable to successfully monitor and manage the business operations of our subsidiaries, our business and
profitability could suffer.
We operate our company under a dual operating structure of centralized administrative functions and regional decision making on
marketing, pricing, and selling practices. Since 1997, we have acquired 86 businesses and, in most cases, have delegated the responsibility
for marketing, pricing, and selling practices with the local and operational managers of these businesses. If we do not successfully manage
our subsidiaries under this decentralized operating structure, we risk having disparate results, lost market opportunities, lack of economic
synergies, and a loss of vision and planning, all of which could harm our business and profitability.

We depend on certain key vendors for reprographics equipment, maintenance services and supplies, making us
vulnerable to supply shortages and price fluctuations.
We purchase reprographics equipment and maintenance services, as well as paper, toner and other supplies, from a limited number of
vendors. Our four largest vendors which supplied a significant amount of our reprographics equipment, maintenance services, and
production supplies in 2004 are Oce N.V., Xerox Corporation, Canon Inc., and Xpedx, a division of International Paper Company. Adverse
developments concerning key vendors or our relationships with them could force us to seek alternate sources for our reprographics
equipment, maintenance services and supplies or to purchase such items on unfavorable terms. An alternative source of supply of
reprographics equipment, maintenance services and supplies may not be readily available. A delay in procuring reprographics equipment,
maintenance services or supplies, or an increase in the cost to purchase such reprographics equipment, maintenance services or supplies
could limit our ability to provide services to our customers on a timely and cost-effective basis.

Our failure to adequately protect the proprietary aspects of our technology, including PlanWell, may cause us to lose
market share.
Our success depends on our ability to protect and preserve the proprietary aspects of our technologies, including PlanWell. We rely on a
combination of copyright and trademark protection, confidentiality agreements, non-compete agreements, reseller agreements, customer
contracts, and technical measures to establish and protect our rights in our proprietary technologies. Under our PlanWell license agreements,
we grant other reprographers a non-exclusive, non-transferable, limited license to use our technology and receive our services. Our license
agreements contain terms and conditions prohibiting the unauthorized reproduction or transfer of our products. These protections, however,
may not be adequate to remedy harm we suffer due to misappropriation of our proprietary rights by third parties. In addition, U.S. law
provides only limited protection of proprietary rights and the laws of some foreign countries may offer less protection than the laws of the
United States. Unauthorized third parties may copy aspects of our products, reverse engineer our products or otherwise obtain and use
information that we regard as proprietary. Others may develop non-infringing technologies that are similar or superior to ours. If competitors
are able to develop such technology and we cannot successfully enforce our rights against them, they may be able to market and sell or
license the marketing and sale of products that compete with ours, and this competition could adversely affect our results of operations and
financial condition. Furthermore, intellectual property litigation can be expensive, a burden on management’s time and our company’s
resources, and its results can be uncertain.
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Damage or disruption to our facilities, our technology centers, our vendors or a majority of our customers could impair our
ability to effectively provide our services and may have a significant impact on our revenues, expenses and financial
condition.
We currently store most of our customer data at our two technology centers located in Northern California near known earthquake fault
zones. Damage or destruction of one or both of these technology centers or a disruption of our data storage processes resulting from
sustained process abnormalities, human error, acts of terrorism, violence, war or a natural disaster, such as fire, earthquake or flood, could
have a material adverse effect on the markets in which we operate, our business operations, our expectations and other forward-looking
statements contained in this report. In addition, such damage or destruction on a national scale resulting in a general economic downturn
could adversely affect our results of operations and financial condition. We store and maintain critical customer data on computer servers at
our technology centers that our customers access remotely through the internet and/or directly through telecommunications lines. If our backup power generators fail during any power outage, if our telecommunications lines are severed or those lines on the internet are impaired for
any reason, our remote access customers would be unable to access their critical data, causing an interruption in their operations. In such
event, our remote access customers and their customers could seek to hold us responsible for any losses. We may also potentially lose
these customers and our reputation could be harmed. In addition, such damage or destruction, particularly those that directly impact our
technology centers or our vendors or customers could have an impact on our sales, supply chain, production capability, costs, and our ability
to provide services to our customers.

Although we currently maintain general property damage insurance, we do not maintain insurance for loss from earthquakes, acts of
terrorism or war. If we incur losses from uninsured events, we could incur significant expenses which would adversely affect our results of
operations and financial condition.

If we lose key personnel or qualified technical staff, our ability to manage the day-to-day aspects of our business will be
adversely affected.
We believe that the attraction and retention of qualified personnel is critical to our success. If we lose key personnel or are unable to recruit
qualified personnel, our ability to manage the day-to-day aspects of our business will be adversely affected. Our operations and prospects
depend in large part on the performance of our senior management team and the managers of our principal operating divisions. The loss of
the services of one or more members of our senior management team, in particular, Mr. Chandramohan, our Chief Executive Officer, and
Mr. Suriyakumar, our President and Chief Operating Officer, could disrupt our business and impede our ability to execute our business
strategy. Because our executive and divisional management team has on average more than 20 years of experience within the reprographics
industry, it would be difficult to replace them.

Being a public company increases our expenses and administrative workload.
As a public company, we will incur significant legal, accounting and other expenses that we did not incur as a private company. In
addition, our administrative staff will be required to perform additional tasks. For example, as a public company, we will and have in some
instances already created or revised the roles and duties of our board committees, adopted additional internal controls and disclosure controls
and procedures, retained a transfer agent and a financial printer, adopted an insider trading policy and will have all of the internal and external
costs of preparing and distributing periodic public reports in compliance with our obligations under the securities laws. We also expect that
being a public company and these new rules and regulations will make it more expensive for us to obtain director and officer liability
insurance, and we may be required to accept reduced coverage or incur substantially higher costs to obtain coverage. These factors could also
make it more difficult for us to attract and retain qualified members of our board of directors, particularly to serve on our audit committee, and
qualified executive officers.
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If we fail to maintain an effective system of internal controls, we may not be able to accurately report our financial results
or prevent fraud. As a result, our business could be harmed and current and potential stockholders could lose confidence
in our company, which could cause our stock price to fall.
Changing laws, regulations and standards relating to corporate governance and public disclosure, including the Sarbanes-Oxley Act of
2002 and related regulations implemented by the Securities and Exchange Commission, or SEC, and the New York Stock Exchange, or
NYSE, are creating uncertainty for public companies, increasing legal and financial compliance costs and making some activities more time
consuming. We will be evaluating our internal controls systems to allow management to report on, and our independent auditors to attest to,
our internal controls. We will be performing the system and process evaluation and testing (and any necessary remediation) required to
comply with the management certification and auditor attestation requirements of Section 404 of the Sarbanes-Oxley Act. As a result, we
expect to incur substantial additional expenses and diversion of management’s time. While we anticipate being able to fully implement the
requirements relating to internal controls and all other aspects of Section 404 by our December 31, 2006 deadline, we cannot be certain as to
the timing of completion of our evaluation, testing and remediation actions or the impact of the same on our operations since there is
presently no precedent available by which to measure compliance adequacy. If we are not able to implement the requirements of Section 404
in a timely manner or with adequate compliance, we may not be able to accurately report our financial results or prevent fraud and might be
subject to sanctions or investigation by regulatory authorities, such as the SEC or the NYSE. Any such action could harm our business or
investors’ confidence in our company, and could cause our stock price to fall.

Risks Related to Our Common Stock

Our stock price may be volatile.
Prior to our initial public offering, there was no public market for shares of our common stock. An active public trading market for our
common stock may not be maintained. Factors such as quarterly variations in our financial results, announcements by us or others,
developments affecting us, our customers and our suppliers, acquisition of products or businesses by us or our competitors, and general
market volatility could cause the market price of our common stock to fluctuate significantly.

Because a limited number of stockholders control the majority of the voting power of our common stock, investors will not
be able to determine the outcome of stockholder votes.
Our executive officers, directors, Code Hennessy & Simmons IV LP, and their affiliated entities control 58.7% of the voting power of our
common stock. So long as these stockholders continue to hold, directly or indirectly, shares of common stock representing more than 50% of
the voting power of our common stock, they will be able to direct the election of all of the members of our board of directors who will
determine our strategic plans and financing decisions and appoint senior management. These stockholders will also be able to determine the
outcome of substantially all matters submitted to a vote of our stockholders, including matters involving mergers, acquisitions, and other
transactions resulting in a change in control of our company. These stockholders do not have any obligation to us to either retain or dispose of
our common stock. They may seek to cause us to take courses of action that, in their judgment, could enhance their investment in us, but
which might involve risks to other holders of our common stock or adversely affect us or other investors.

Item 2.

Properties

We currently operate 191 facilities, including five production support facilities, our two technology centers in Fremont, California, totaling
approximately 1,346,000 square feet, as well as our three administrative facilities, totaling approximately 16,600 square feet. Our executive
offices are located in Glendale, California.
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The table below lists our facilities by region, type of facility, number of facilities and approximate square footage as of March 22, 2005.
Number of
Administrative
Facilities

Region

Southern California
Northern California
Pacific Northwest
Northeast
Southern
Midwest
Total

Number of
Production
Facilities(1)

Square
Footage

7,000
5,000

1
1
0
1
0
0

0

4,600
0
0

3

16,600

(1)

Includes five production support facilities and our two technology centers in Fremont, California.

(2)

Includes one service center in Mexico City, Mexico

(3)

Includes four service centers in the Toronto metropolitan area.

Square
Footage(1)

37(2)
34
10

33
44
30(3)
188

266,000
268,000
99,000
192,000
278,000
243,000
1,346,000

We lease 184 of our production facilities, each of our administrative facilities and both of our technology centers. These leases generally
expire between 2005 and 2010. Substantially all of the leases contain renewal provisions and provide for annual increases in rent based on
the local Consumer Price Index. The owned facilities are subject to major encumbrances under our credit facilities. In addition to the facilities
that are owned, our fixed assets are comprised primarily of machinery and equipment, trucks, and computer equipment. We believe that our
facilities are adequate and appropriate for the purposes for which they are currently used in our operations and are well maintained.

Item 3.

Legal Proceedings

We are a creditor and participant in the Chapter 7 Bankruptcy of Louis Frey Company, Inc., or LF Co., which is pending in the United
States Bankruptcy Court, Southern District of New York. We managed LF Co. under a contract from May through September of 2003. LF Co.
filed for Bankruptcy protection in August 2003, and the proceeding was converted to a Chapter 7 liquidation in October 2003. On or about
June 30, 2004, the Bankruptcy Estate Trustee filed a complaint in the LF Co. Bankruptcy proceeding against us, which was amended on or
about July 19, 2004, alleging, among other things, breach of contract, breach of fiduciary duties, conversion, unjust enrichment, tortious
interference with contract, unfair competition and false commercial promotion in violation of The Lanham Act, misappropriation of trade
secrets and fraud regarding our handling of the assets of LF Co. The Trustee claims damages of not less than $9.5 million, as well as
punitive damages and treble damages with respect to the Lanham Act claims. Previously, on or about October 10, 2003, a secured creditor of
LF Co., Merrill Lynch Business Financial Services, Inc., or Merrill, had filed a complaint in the LF Co. Bankruptcy proceeding against us,
which was most recently amended on or about July 6, 2004. Merrill’s claims are duplicated in the Trustee’s suit. We, in turn, have filed
answers and counterclaims denying liability to the Trustee and seeking reimbursement of all costs and damages sustained as a result of the
Trustee’s actions and in our efforts to assist LF Co. Discovery has commenced and is ongoing in each of these cases. We believe that we
have meritorious defenses as well as substantial counterclaims against Merrill Lynch and the Trustee. We intend to vigorously contest the
above matters. Based on the discovery and depositions to date, we do not believe that the outcome of the above matters will have a material
adverse impact on our results of operations or financial condition.

We are involved in various legal proceedings and other legal matters from time to time in the normal course of business. We do not
believe that the outcome of any of these matters will have a material adverse effect on our consolidated financial position, results of
operations or cash flows.
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Environmental and Regulatory Considerations
Our property consists principally of reprographics and related production equipment and we lease substantially all of our production and
administrative facilities. We are not aware of any environmental liabilities which would have a material impact on our operations and
financial condition.

Item 4.

Submission of Matters to a Vote of Security Holders

No matter was submitted to a vote of our stockholders, through solicitation of proxies or otherwise, during the fourth quarter of the year
ended December 31, 2004.

PART II
Item 5.
Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities
Market Information
Our common stock, par value $0.001, is listed on the NYSE under the stock symbol ARP and has been so listed since February 4, 2005,
when it was first listed in connection with our initial public offering. We have no public history prior to February 4, 2005. The initial public
offering price of our common stock on February 4, 2005 was $13.00 per share. No sales of our common stock took place prior to February 4,
2005. Between February 4, 2005 and March 24, 2005, inclusive, the highest sales price of our common stock was $15.64 per share, and the
lowest sales price of our common stock was $13.00 per share. The closing price for our common stock on March 24, 2005 was $15.23 per
share.

Holders
The approximate number of stockholders of record of our common stock was 44 as of March 2, 2005. Because many of the shares of our
common stock are held by brokers and other institutions on behalf of stockholders, we are unable to estimate the total number of beneficial
owners represented by these shareholders of record.

Dividends
We have never declared or paid cash dividends on our common equity. We currently intend to retain all available funds and any future
earnings for use in the operation of our business and do not anticipate paying any cash dividends in the foreseeable future. Any future
determination to declare cash dividends will be made at the discretion of our board of directors, subject to compliance with certain covenants
under our credit facilities, which restrict or limit our ability to declare or pay dividends, and will depend on our financial condition, results of
operations, capital requirements, general business conditions, and other factors that our board of directors may deem relevant.

Sales of Unregistered Securities
Since January 1, 2004, our predecessor, American Reprographics Holdings, L.L.C. (“Holdings”), has sold and issued the following
unregistered securities:
• Holdings has issued options to certain employees to purchase an aggregate of 307,915 common units under Holdings’ unit option
plan. During 2004, 22,500 options issued during prior years were exercised at a purchase price of $5.25 per unit.

The issuances of the above securities were deemed to be exempt from registration under the Securities Act in reliance on:
• Rule 701 promulgated under the Securities Act; or
• Section 4(2) of the Securities Act as transactions by an issuer not involving any public offering.
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The recipients of securities in each such transaction represented their intentions to acquire the securities for investment only and not with
a view to or for sale in connection with any distribution thereof. All recipients had adequate access, through their relationships with us to
information about us.

Use of Proceeds from Sales of Registered Securities
On February 9, 2005, we closed an initial public offering of our common stock consisting of 13,350,000 shares of common stock. Of
these shares, 7,666,667 were newly issued shares sold by us and 5,683,333 were existing shares sold by the selling stockholders. On
March 2, 2005, an additional 1,685,300 shares of existing common stock were sold by certain selling stockholders pursuant to an exercise
by the underwriters of their over-allotment option. The offering was effected pursuant to a Registration Statement on Form S-1 (File No. 333119788), which the SEC declared effective on February 3, 2005. Goldman, Sachs & Co. and J.P. Morgan Securities Inc. acted as managing
underwriters.
The public offering price was $13.00 per share and $195.5 million in the aggregate. Underwriting discounts and commissions were
$0.91 per share and $13.7 million in the aggregate. Proceeds before expenses to us were $12.09 per share and $92.7 million in the
aggregate. Proceeds, before expenses, to the selling stockholders were $12.09 per share and $89.1 million in the aggregate.
We did not receive any of the proceeds from the sale of shares by selling stockholders or upon any exercise of the underwriters’ overallotment option. The net proceeds received by us in the offering were $89.3 million as follows:

$

Aggregate offering proceeds to the Company
Underwriting discounts and commissions
Finders fees
Underwriters’ fees
Other fees and expenses (estimated)
Total expenses (estimated)
Net proceeds to the Company

99.7 million
7.0 million
-0-0-

$

3.4 million
10.4 million
89.3 million

We have used the net proceeds to us from our initial public offering as follows:
• approximately $28.3 million to repurchase our preferred equity, including accrued interest, which became payable upon our initial
public offering;
• approximately $50.7 million to repay a portion of our $225 million senior second priority secured term loan facility, which has a
maturity date of December 2009 and bears interest at a floating rate which was 8.9% as of December 31, 2004; and
• approximately $9.0 million to repay a portion of our $100 million senior first priority secured term loan facility, which has a maturity
date of June 2009 and bears interest at a floating rate which was 5.3% as of December 31, 2004.

Pending application of the balance of the net proceeds described above, we plan to invest such balance in short and medium-term,
interest-bearing obligations, investment-grade instruments, certificates of deposits or direct or guaranteed obligations of the U.S. government.

As a result of the prepayments on our secured term loan credit facilities from our initial public offering proceeds, we wrote-off
approximately $1.5 million of deferred financing costs in February 2005.
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Item 6.

Selected Consolidated Financial Data

The selected historical financial data presented below is derived from the audited financial statements of Holdings for the fiscal years
ended December 31, 2000, 2001, 2002, 2003 and 2004. The selected historical financial data does not purport to represent what our financial
position or results of operations might be for any future period or date. The financial data set forth below should be read in conjunction with
“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our audited financial statements included
elsewhere in this report.
Fiscal Year Ended December 31,
2001

2000

2002

2004

2003

(Dollars in thousands)

Statement of Operations Data:
Reprographics services
Facilities management
Equipment and supplies sales
Total net sales
Cost of sales
Gross profit
Selling, general and administrative
expenses
Provision for sales tax dispute settlement
Amortization of intangibles
Costs incurred in connection with the
2000 recapitalization
Write-off of intangible assets
Income from operations
Other income
Interest expense
Loss on early extinguishment of debt
Income before income tax provision
Income tax provision
Net income
Dividends and amortization of discount on
preferred members’ equity
Net income (loss) attributable to common
members

$

$

287,995
24,624
38,480
351,099
201,390
149,709

$

338,124
39,875
42,702
420,701
243,710
176,991

$

324,402
52,290
42,232
418,924
247,778
171,146

$

315,995
59,311
40,654
415,960
252,028
163,932

$

333,305
72,360
38,199
443,864
263,787
180,077

89,371
—
3,966

104,004
—
5,801

103,305
—
1,498

101,252
—
1,709

105,780
1,389
1,695

20,544
—
35,828
713
(29,238)
(1,195)
6,108
4,784
1,324

—
3,438
63,748
304
(47,530)
—
16,522
5,787
10,735

—
—
66,343
(39,917)
—
26,967
6,267
20,700

—
—
60,971
1,024
(39,390)
(14,921)
7,684
4,131
3,553

—
—
71,213
420
(33,565)

(2,158)

(3,107)

(3,291)

(1,730)

—

(834)

$

7,628
21

541

$

17,409

$

1,823

38,068
8,520
29,548

$

29,548
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Fiscal Year Ended December 31,
2001

2000

2002

2004

2003

(In thousands, except per unit amounts)

Net income (loss) attributable to common members
per common unit:
Basic
Diluted
Weighted average units:
Basic
Diluted

$
$

$
$

(0.02)
(0.02)

$
$

0.21
0.21

35,308
35,371

36,629
36,758

$
$

0.48
0.47

36,406
36,723

$
$

0.05
0.05

0.83
0.79

35,480
37,298

35,493
37,464

Fiscal Year Ended December 31,
2001

2000

2002

2003

2004

$ 19,937
$ 4,992
$ 39,390

$ 18,730
$ 5,898
$ 33,565

(Dollars in thousands)

Other Financial Data:
$ 14,942
$
5,228
$ 29,238

Depreciation and amortization(1)
Capital expenditures, net
Interest expense

$ 25,442
$ 8,659
$ 47,530

2001

2000

Balance Sheet Data:
Cash and cash equivalents
Total assets
Long term obligations and mandatorily
redeemable preferred and common
membership units(2)(3)
Total members’ equity (deficit)
Working capital

$ 19,178
$
5,209
$ 39,917

As of December 31,
2002
(Dollars in thousands)

2004

2003

$
$

31,565
358,026

$
$

29,110
372,583

$
$

24,995
395,128

$
$

17,315
374,716

$
$

13,826
377,334

$
$
$

359,746
(80,479)
34,742

$
$
$

371,515
(78,955)
24,338

$
$
$

378,102
(61,082)
24,371

$
$
$

360,008
(60,015)
16,809

$
$
$

338,371
(35,009)
22,387

(1)

Depreciation and amortization includes a write-off of intangible assets of $3.4 million for the year ended December 31, 2001.

(2)

In July 2003, we adopted SFAS No. 150, “Accounting for Certain Financial Instruments with Characteristics of both Liabilities and
Equity.” In accordance with SFAS No. 150, the redeemable preferred equity of Holdings has been reclassified in our financial
statements as a component of our total debt upon our adoption of this new standard. The redeemable preferred equity amounted to
$25.8 million as of December 31, 2003 and $27.8 million as of December 31, 2004. SFAS No. 150 does not permit the restatement of
financial statements for periods prior to the adoption of this standard.

(3)

Redeemable common membership units amounted to $6.0 million and $8.1 million at December 31, 2000 and 2001, respectively.

Item 7.

Management’s Discussion and Analysis of Financial Condition and Results of Operation

The following discussion should be read in conjunction with our consolidated financial statements and the related notes and other
financial information appearing elsewhere in this report. This report contains forward-looking statements that involve risks and uncertainties.
Our actual results may differ materially from those indicated in forward-looking statements. See “Forward-Looking Statements” and Item 1 —
“Risk Factors.”
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Overview
We are the leading reprographics company in the United States providing business-to-business document management services to the
architectural, engineering and construction industry, or AEC industry. We also provide these services to companies in non-AEC industries,
such as the technology, financial services, retail, entertainment, and food and hospitality industries, that also require sophisticated document
management services.

From late 2001 through late 2003, we experienced a decline in net sales due to the overall softness in the U.S. economy, coupled with
declining non-residential construction spending. Since approximately half of our net sales are derived from our operations in California, the
significant downturn in the technology sector in this area further contributed to the decline of our net sales. Despite acquisition activity, our net
sales declined from $418.9 million in 2002 to $416.0 million in 2003. During 2004, we have seen an improvement in sales due to the
improvement of the overall U.S. economy and increased spending in the non-residential construction sector. Net sales increased to
$443.9 million in 2004, 6.7% higher compared to 2003.
A significant component of our growth has been related to acquisitions. In 2002, we acquired eight reprographics companies for a total cost
of $34.4 million, and in 2003, we acquired four companies for a total cost of $870,000. In 2004, we acquired six companies for a total cost of
$3.7 million. As part of our growth strategy, we also have recently begun opening and operating branch service centers, which we view as a
relatively low cost, rapid form of market expansion. Our branch openings require modest capital expenditures and are expected to generate
operating profit within 12 months from opening. We have opened 30 new branches in key markets since December 31, 2003 and expect to
open an additional 12 branches by the end of 2005. To date, each branch that has been open at least 12 months has generated operating
profit.

During 2003, we began our strategy of licensing our PlanWell technology to other independent reprographers. This strategy is designed to
increase the market penetration of our PlanWell technology, while offsetting a portion of its development costs through the generation of
licensing revenues. In 2003, we also started PEiR (Profit and Education in Reprographics), a privately held trade organization through which
we charge membership fees and provide purchasing, technology and educational benefits to other reprographers, while promoting our
reprographics technology as the industry standard. PEiR currently consists of 60 independent reprographics companies.
In December 2003, we refinanced our debt structure with the issuance of $225 million of second lien financing combined with a
$130 million first lien debt package. This refinancing resulted in interest savings to the company for the year ended December 31, 2004 of
approximately $8.3 million compared to 2003. These savings were partially offset by rising interest rates.

We continue to focus on our key opportunities, which include: the expansion of our market share, our national footprint of reprographics
centers and our facilities management programs; the establishment of PlanWell as the industry standard for procuring digital reprographics
online; and the expansion of our service offerings to non-AEC related industries.
Recent Developments

On February 9, 2005, we closed an initial public offering of our common stock consisting of 13,350,000 shares at $13.00 per share. Of
these shares, 7,666,667 shares were newly issued shares sold by us and 5,683,333 shares were outstanding shares sold by the selling
stockholders. On March 2, 2005, an additional 1,685,300 shares were sold by certain selling stockholders pursuant to the exercise by the
underwriters of their over-allotment option. As required by the operating agreement of Holdings, we repurchased all of the preferred equity of
Holdings upon the closing of our initial public offering with $28.3 million of the net proceeds from our initial public offering.
On February 9, 2005 we used a portion of the proceeds from our initial public offering to repay $50.7 million of our $225 million senior
second priority secured term loan facility and $9.0 million of our $100 million senior first priority secured term loan facility. As a result of the
prepayments on our secured term loan credit facilities from our initial public offering proceeds, we wrote-off approximately $1.5 million of

23

Table of Contents

deferred financing costs in February 2005. For further information concerning this debt repayment, see Item 5 — “Use of Proceeds from
Sales of Registered Securities”. On February 9, 2005, we also made a cash distribution of $8.2 million to certain members of Holdings in
accordance with the operating agreement of Holdings. See Note 12 to our consolidated financial statements for further details concerning
these distributions.

Factors Affecting Financial Performance
Based on a review of the top 30% of our customers, representing approximately 90% of our net sales, and designating our customers as
either AEC or non-AEC based on their primary use of our services, we believe that sales to the AEC market accounted for approximately
80% of our net sales for the year ended December 31, 2004, with the remaining 20% consisting of sales to non-AEC markets. As a result,
our operating results and financial condition are significantly impacted by various economic factors affecting the AEC industry, such as nonresidential construction spending, GDP growth, interest rates, employment rates, office vacancy rates, and government expenditures.
Similar to the AEC industry, we believe that the reprographics industry typically lags the recovery in the broader economy by approximately
six months.

During the period from 2002 to 2003, non-residential construction activity in the United States declined as the overall economy softened
and commercial vacancy rates increased. The consequent downturn in the AEC industry was the primary reason for the decline in our net
sales during this period. Through cost cutting and aggressive sales and marketing, we were able to hold our operating margins fairly steady.
Operating margins were 15.8% in 2002 and 14.7% in 2003. During 2004, our operating margin increased to 16.0% primarily as a result of
our sales growth driven by the improvement in the overall economy.

Key Financial Measures
The following key financial measures are used by our management to operate and assess the performance of our business: net sales
and costs and expenses.

Net Sales
Net sales represent total sales less returns, discounts and allowances. These sales consist of document management services,
document distribution and logistics services, print-on-demand services, reprographics equipment and supplies sales, software licenses and
PEiR memberships. We generate sales by individual orders through commissioned sales personnel and, in some cases, pursuant to
national contracts. Our document management, document distribution and logistics, and print-on-demand services, including the use of
PlanWell by our customers, are typically invoiced to a customer as part of a combined per square foot printing cost and, as such, it is
impractical to allocate revenue levels for each item separately. Revenues for these services are included under the caption “Reprographics
services.”

Facilities management revenues are generated from printing produced in our customers’ locations on machines that we own or lease.
Generally, this revenue is derived via a single cost per square foot of printed material, similar to our “Reprographics services” revenue.
In 2004, our reprographics services represented approximately 75% of our net sales, facilities management revenues represented
approximately 16%, and sales of reprographics equipment and supplies sales represented approximately 9%. Although our PlanWell and
other software licenses and our PEiR memberships are strategic to providing our other services, to date these services have not been
significant revenue contributors.

We identify reportable segments based on how management internally evaluates financial information, business activities and
management responsibility. On that basis, we operate in a single reportable business segment.
To a large extent, our continued engagement by our customers for successive jobs depends upon the customer’s satisfaction with the
quality of services that we provide. Our customer orders tend to be of a short-
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run, but recurring, nature. Since we do not operate with a backlog, it is difficult for us to predict the number, size and profitability of
reprographics work that we expect to undertake more than a few weeks in advance.

Costs and Expenses
Our cost of sales consists primarily of paper, toner and other consumables, labor, and maintenance, repair, rental and insurance costs
associated with operating our facilities and equipment, along with depreciation charges. Paper cost is the most significant component of our
material cost; however, paper pricing typically does not impact our operating margins because changes in paper pricing are generally passed
on to our customers. We closely monitor material cost as a percentage of net sales to measure volume and waste. We also track labor
utilization, or net sales per employee, to measure productivity and determine staffing levels.

We maintain low inventory balances as well as low levels of other working capital requirements. In addition, capital expenditure
requirements are low as most facilities and equipment are leased, with overall capital spending averaging approximately 1.5% of annual net
sales over the last three years. Since we typically lease our reprographics equipment for periods averaging between three and five years, we
are able to upgrade our equipment in response to rapid changes in technology.
Our selling expenses generally include the salaries and commissions paid to our sales professionals, along with promotional, travel and
entertainment costs. Our general and administrative expenses generally include the salaries and benefits paid to support personnel at our
reprographics businesses and our corporate staff, as well as office rent, utilities, insurance and communications expenses, and various
professional services.

Our general and administrative expenses also include management fees paid to CHS Management IV LP in accordance with a
management agreement entered into in connection with our recapitalization in 2000. These management fees, which may not exceed
$1 million in any year, amounted to $889,000 during 2002, $858,000 during 2003 and $835,000 during 2004. The management agreement
was terminated upon the completion of our initial public offering.

Impact of Conversion from an LLC to a Corporation
Immediately prior to our initial public offering, we reorganized from a California limited liability company to a Delaware corporation,
American Reprographics Company. In the reorganization, the members of Holdings exchanged their common units and options to purchase
common units for shares of our common stock and options to purchase shares of our common stock. As required by the operating
agreement of Holdings, we repurchased all of the preferred equity of Holdings upon the closing of our initial public offering with a portion of
the net proceeds from our initial public offering. As part of the reorganization, all outstanding warrants to purchase common units were
exchanged for shares of our common stock. We do not expect any significant impact on our operations as a result of the reorganization apart
from an increase in our effective tax rate due to corporate level taxes, which will be offset by the elimination of tax distributions to our
members and the recognition of deferred income taxes upon our conversion from a California limited liability company to a Delaware
corporation.

Income Taxes
Holdings and Opco, through which a substantial portion of our business was operated prior to our reorganization, are limited liability
companies which are taxed as partnerships. As a result, the members of Holdings pay income taxes on the earnings of Opco, which are
passed through to Holdings. Certain divisions are consolidated in Holdings and are treated as separate corporate entities for income tax
purposes (the consolidated corporations). These consolidated corporations pay income tax and record provisions for income taxes in their
financial statements.
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As a result of the reorganization of our company to a Delaware corporation, our earnings will be subject to federal, state and local taxes at
a combined statutory rate of approximately 43%, which is lower than our pro forma effective income tax rate of 46.5% for 2004 due to the
redemption of our preferred equity and the related nondeductible interest expense. The unaudited pro forma incremental income tax provision
and unaudited proforma earnings per common member unit amounts reflected in the following table were calculated as if our reorganization
became effective on January 1, 2000.
Fiscal Year Ended December 31,
2001

2000

2002

2004

2003

(In thousands, except per unit amounts)

Net income (loss) attributable to common members
Unaudited pro forma incremental income tax provision
Unaudited pro forma net income (loss) attributable to
common members
Unaudited pro forma net income (loss) attributable to
common members per common unit:
Basic
Diluted

$

(834)
2,618

$ 7,628
2,574

$ 17,409
6,211

$ 1,823
673

$ 29,548
9,196

$ (3,452)

$

5,054

$

11,198

$

1,150

$

20,352

$
$

$
$

0.14
0.14

$
$

0.31
0.30

$
$

0.03
0.03

$
$

0.57
0.54

(0.10)
(0.10)

Members’ Deficit and Capital Accounts
Our members’ deficit of $35.0 million as of December 31, 2004 includes $88.8 million in cash distributions to our common unit holders
made in connection with our recapitalization in 2000 and previous cash distributions made to the members of Holdings to provide them with
funds to pay taxes owed for their share of our profits as a limited liability company.
Due to their tax attributes, certain members of Holdings have in the past elected to receive less than their proportionate share of
distributions for such taxes as a result of a difference in the tax basis of their equity interest in Holdings. In accordance with the terms of the
operating agreement of Holdings, we made a cash distribution of approximately $8.2 million to such members on February 9, 2005 in
connection with the consummation of our initial public offering to bring their proportionate share of tax distributions equal to the rest of our
members. These distributions were not accrued at December 31, 2004, but became payable and were recorded immediately prior to our
reorganization and the consummation of our initial public offering on February 9, 2005. See Note 12 to our consolidated financial statements
for further details concerning these distributions.

Acquisitions
Our financial results during the periods discussed below were impacted by the acquisition of eight acquisitions in 2002 for a total
purchase price of $34.4 million, four acquisitions in 2003 for a total purchase price of $870,000 and six acquisitions in 2004 for a total
purchase price of $3.7 million. Because each acquisition was accounted for using the purchase method of accounting, our consolidated
income statements reflect sales and expenses of acquired businesses only for post-acquisition periods. For more details regarding these
acquisitions, see Note 2 to our consolidated financial statements.
In connection with certain large acquisitions, we have made certain payments to employees of the acquired companies that could not be
capitalized and included in goodwill because such payments represented compensation expense. These expenses are included in selling,
general and administrative expenses in our consolidated financial statements and amounted to $1.5 million in 2002. There were no such
expenses incurred during 2003 and 2004.
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Critical Accounting Policies
The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America
requires management to make estimates and assumptions that affect the amounts reported in the consolidated financial statements and
accompanying notes. We evaluate our estimates and assumptions on an ongoing basis and rely on historical experience and various other
factors that we believe to be reasonable under the circumstances to determine such estimates. Actual results could differ from those
estimates and such differences may be material to the consolidated financial statements. We believe the critical accounting policies and areas
that require more significant judgments and estimates used in the preparation of our consolidated financial statements to be: goodwill and
other intangible assets; allowance for doubtful accounts; and commitments and contingencies.

Goodwill and Other Intangible Assets
Effective January 1, 2002, we adopted Statement of Financial Accounting Standard (SFAS) No. 142, “Goodwill and Other Intangible
Assets,” which requires, among other things, the use of a nonamortization approach for purchased goodwill and certain intangibles. Under a
nonamortization approach, goodwill and intangibles having an indefinite life are not amortized, but instead will be reviewed for impairment at
least annually or if an event occurs or circumstances indicate the carrying amount may be impaired. Events or circumstances which could
indicate an impairment include a significant change in the business climate, economic and industry trends, legal factors, negative operating
performance indicators, significant competition, changes in our strategy or disposition of a reporting unit or a portion thereof. Goodwill
impairment testing is performed at the reporting unit level.

SFAS 142 requires that goodwill be tested for impairment using a two-step process. The first step of the goodwill impairment test, used to
identify potential impairment, compares the fair value of a reporting unit with its carrying amount, including goodwill. If the fair value of a
reporting unit exceeds its carrying amount, goodwill of the reporting unit is not considered to be impaired and the second step of the
impairment test is unnecessary. If the carrying amount of a reporting unit exceeds its fair value, the second step of the goodwill impairment
test must be performed to measure the amount of impairment loss, if any. The second step of the goodwill impairment test compares the
implied fair value of reporting unit goodwill with the carrying amount of that goodwill. The implied fair value of goodwill is determined in the
same manner as the amount of goodwill recognized in a business combination. If the carrying amount of the reporting unit goodwill exceeds
the implied fair value of that goodwill, an impairment loss is recognized in an amount equal to that excess.

Application of the goodwill impairment test requires judgment, including the identification of reporting units, assignment of assets and
liabilities to such reporting units, assignment of goodwill to such reporting units, and determination of the fair value of each reporting unit.
The fair value of each reporting unit is estimated using a discounted cash flow methodology. This requires significant judgments including
estimation of future cash flows, which is dependent on internal forecasts, estimation of the long-term rate of growth for our business, the
useful life over which cash flows will occur, and determination of our weighted average cost of capital. Changes in these estimates and
assumptions could materially affect the determination of fair value and/or goodwill impairment for each reporting unit.
We have selected September 30 as the date on which we will perform our annual goodwill impairment test. Based on our valuation of
goodwill, no impairment charges related to the write-down of goodwill were recognized for the years ended December 31, 2002, 2003 and
2004.

Other intangible assets that have finite useful lives are amortized over their useful lives. An impaired asset is written down to fair value.
Intangible assets with finite useful lives consist primarily of not-to-compete covenants, trade names, and customer relationships and are
amortized over the expected period of benefit which ranges from two to twenty years using the straight-line and accelerated methods.
Customer relationships are amortized under an accelerated method which reflects the related customer attrition rates and trade names are
amortized using the straight-line method.
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Allowance for Doubtful Accounts
We perform periodic credit evaluations of the financial condition of our customers, monitor collections and payments from customers, and
generally do not require collateral. Receivables are generally due within 30 days. We provide for the possible inability to collect accounts
receivable by recording an allowance for doubtful accounts. We write-off an account when it is considered to be uncollectible. We estimate our
allowance for doubtful accounts based on historical experience, aging of accounts receivable, and information regarding the creditworthiness
of our customers. To date, uncollectible amounts have been within the range of management’s expectations.

Commitments and Contingencies
In the normal course of business, we estimate potential future loss accruals related to legal, tax and other contingencies. These accruals
require management’s judgment on the outcome of various events based on the best available information. However, due to changes in facts
and circumstances, the ultimate outcomes could be different than management’s estimates.

Non-GAAP Measures
EBIT, EBITDA and Adjusted EBITDA (and related ratios presented in this report) are supplemental measures of our performance that are
not required by, or presented in accordance with 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 flow 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. Adjusted EBITDA represents EBITDA adjusted to exclude the impact of costs incurred in connection with our recapitalization in
2000 and loss on early extinguishment of debt. Adjusted EBIT margin is a non-GAAP measure that is calculated by subtracting depreciation
and amortization from adjusted EBITDA and dividing the result by net sales. Adjusted EBITDA margin is a non-GAAP measure that is
calculated by dividing adjusted EBITDA by net sales.

We calculate Adjusted EBITDA by adjusting EBITDA to eliminate the impact of a number of items we do not consider indicative of our
ongoing operations and for the other reasons noted below. You are encouraged to evaluate each adjustment and whether you consider it
appropriate. In addition, in evaluating Adjusted EBITDA, you should be aware that in the future we may incur expenses similar to the
adjustments in the presentation of Adjusted EBITDA. Our presentation of Adjusted EBITDA should not be construed as an inference that our
future results will be unaffected by unusual or non-recurring items.
We present EBIT, EBITDA and Adjusted EBITDA (and related ratios presented in this report) because we consider them important
supplemental measures of our performance and liquidity and believe that such measures are meaningful to investors because they are used
by management for the reasons discussed below.
We use EBIT as a metric to measure and compare the performance of our divisions. We operate our 40 divisions as separate business
units, but manage debt and taxation at the corporate level. As a result, EBIT is the best measure of divisional profitability and the most useful
metric by which to measure and compare the performance of our divisions. We also use EBIT as a metric to measure performance for the
purpose of determining compensation at the division level and use EBITDA and Adjusted EBITDA to measure performance and determine
compensation at the consolidated level. We also use EBITDA as a metric to manage cash flow from our divisions to the corporate level and to
determine the financial health of each division. As noted above, because our divisions do not incur interest or income tax expense, the cash
flow from each division should be equal to the corresponding EBITDA of each division, assuming no other changes to a division’s balance
sheet. As a result, we reconcile EBITDA to cash flow on a monthly basis as one of our key internal controls. We also use EBIT, EBITDA and
Adjusted EBITDA to evaluate potential acquisitions and
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to evaluate whether to incur capital expenditures. In addition, certain covenants in our credit agreements require compliance with financial
ratios based on Adjusted EBITDA (as defined in our credit agreements).
EBIT, EBITDA and Adjusted EBITDA (and related ratios presented in this report) have limitations as analytical tools, and you should not
consider them in isolation, or as a substitute for analysis of our results as reported under GAAP. Some of these limitations are:
• 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 and Adjusted EBITDA do not reflect any cash requirements for such replacements;
• Adjusted EBITDA does not reflect the impact of earnings or charges resulting from matters we consider not to be indicative of our
ongoing operations, as discussed in our presentation of “Adjusted EBITDA” in this report; 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 Adjusted EBITDA (and related ratios presented this report) should not be considered as
measures of discretionary cash available to us to invest in the growth of our business or reduce our indebtedness. We compensate for these
limitations by relying primarily on our GAAP results and using EBIT, EBITDA and Adjusted EBITDA only supplementally. For more
information, see our consolidated financial statements and related notes included elsewhere in this report.
The following is a reconciliation of cash flows provided by operating activities to EBIT, EBITDA and net income:
Fiscal Year Ended December 31,
2002

2004

2003

(Dollars in thousands)

Cash flows provided by operating activities
Changes in operating assets and liabilities
Non-cash expenses, including depreciation and amortization
Income tax provision
Interest expense
EBIT
Depreciation and amortization
EBITDA
Interest expense
Income tax provision
Depreciation and amortization
Dividends and amortization of discount on preferred members’ equity
Net income attributable to common members
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$

$

56,413
(4,040)
(31,673)
6,267
39,917
66,884
19,178
86,062
(39,917)
(6,267)
(19,178)
(3,291)
17,409

$

$

48,237
(1,102)
(43,582)
4,131
39,390
47,074
19,937
67,011
(39,390)
(4,131)
(19,937)
(1,730)
1,823

$

$

60,858
(5,219)
(26,091)
8,520
33,565
71,633
18,730
90,363
(33,565)
(8,520)
(18,730)
—
29,548
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The following is a reconciliation of net income to EBITDA and to Adjusted EBITDA:
Fiscal Year Ended December 31,
2002

2004

2003

(Dollars in thousands)

$

Net income
Interest expense, net
Income tax provision
Depreciation and amortization
EBITDA
Loss on early extinguishment of debt
Adjusted EBITDA

$

$

20,700
39,917
6,267
19,178
86,062
—
86,062

$

3,553
39,390
4,131
19,937
67,011
14,921
81,932

$

$

29,548
33,565
8,520
18,730
90,363
—
90,363

The following is a reconciliation of our net income margin to Adjusted EBIT margin and Adjusted EBITDA margin:
Fiscal Year Ended
December 31,
2002

2003

4.9%
9.5%
1.5%
—
16.0%
4.6%
20.5%

Net income margin
Interest expense, net
Income tax provision
Loss on early extinguishment of debt
Adjusted EBIT margin
Depreciation and amortization
Adjusted EBITDA margin

0.9%
9.5%
1.0%
3.6%
14.9%
4.8%
19.7%

2004

6.7%
7.6%
1.9%
—
16.2%
4.2%
20.4%

Results of Operations
The following table provides information on the percentages of certain items of selected financial data compared to net sales for the periods
indicated:
As a Percentage of Net Sales

Fiscal Year Ended
December 31,
2002

40.9
24.7
—
0.4
—
15.8
0.1

(9.5)
—
6.4
(1.5)

4.9%
30

2004

2003

100.0%
59.1

Net sales
Cost of sales
Gross profit
Selling, general and administrative expenses
Provision for sales tax dispute settlement
Amortization of intangibles
Write-off of intangible assets
Income from operations
Other income
Interest expense, net
Loss on early extinguishment of debt
Income before income tax provision
Income tax provision
Net income

100.0%

100.0%

60.6
39.4
24.3
—
0.4
—
14.7
0.2
(9.5)
(3.6)
1.8

59.4
40.6
23.8
0.3
0.4
—
16.1

(1.0)
0.8%

0.1

(7.6)
—
8.6
(1.9)
6.7%
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Year Ended December 31, 2004 Compared to Year Ended December 31, 2003
Year Ended
December 31,
2004

2003

Reprographics services
Facilities management
Equipment and supplies sales
Total net sales
Gross profit
Selling, general and administrative expenses
Provision for sales tax liability
Amortization of intangibles
Interest expense, net
Income taxes
Net income
EBITDA

$

$
$
$
$
$
$
$
$

316.1
59.3
40.6
416.0
163.9
101.3
—
1.7
39.4
4.1
3.6
67.0

$

$
$
$
$
$
$
$
$
$

333.3
72.4
38.2
443.9
180.1
105.8
1.4
1.7

33.6
8.5
29.5
90.4

Increase (Decrease)
(In Dollars)
(Percent)
(In millions)

$

$
$
$
$
$
$
$
$
$

17.2
13.1
(2.4)
27.9
16.2
4.5
1.4
—
(5.8)
4.4
25.9
23.4

5.4%
22.1%
(5.9)%
6.7%
9.9%
4.4%
n/a
—%
(14.7)%
107.3%
719.4%
34.9%

Net Sales. Net sales increased in 2004 compared to 2003 primarily due to the improvement of the U.S. economy, particularly in the
Western United States, acquisition activity, the expansion of our revenue base through the opening of new branches, and by increasing our
market share in certain markets. Of the $27.9 million increase in our 2004 net sales, $18.9 million was attributable to organic revenue
growth (which includes $4.5 million from the opening of new branches) and $9.0 million was attributable to our acquisition activity during
2003 and 2004. Prices during this period remained relatively stable, indicating that our revenue increases were primarily volume driven. As
job creation in the United States continues to move forward, and commercial vacancy rates in the United States continue to decline, we
expect to see similar revenue trends in our reprographics services.
While revenue from reprographics services and facilities management increased, our revenue generated from sales of equipment and
supplies sales decreased. This was due to our ability to convert many of our equipment sales contracts into facilities management contracts.
We believe that the recurring revenues from such facilities management contracts that span over several years should make our revenue
profile more stable. This ability to convert our equipment sales contracts into facilities management contracts, coupled with the increased
decentralized nature of the architectural, engineering and construction, or AEC industry, leads us to believe that facilities management
revenue will continue to increase in the near term.

Gross Profit. Our gross profit increased in 2004 compared to 2003 due primarily to the increase in our net sales coupled with the fixed
cost nature of our leases for production equipment and facilities. The gross margin realized on our incremental sales increase during this
period amounted to 57.9%. Our overall gross margin improved by approximately 1.2 percentage points to 40.6% in 2004 compared to 39.4%
in 2003. We were able to reduce our material cost as a percentage of net sales from 16.1% in 2003 to 15.4% in 2004 due to a negotiated
reduction in the cost of material from one of our major vendors, coupled with better waste control procedures. Production labor cost as a
percentage of net sales increased slightly from 21.6% in 2003 to 22.8% in 2004 due to the hiring of additional production labor in anticipation
of continued revenue increases coupled with an increase in employee health benefits costs. Production overhead as a percent of revenue
decreased from 22.9% in 2003 to 21.3% in 2004 due to the fixed cost nature of the expense coupled with the net sales increase.
Selling, General and Administrative Expenses. Selling, general and administrative expenses increased in 2004 compared to 2003
primarily due to higher sales commissions related to increased sales and higher incentive bonus accruals during 2004 compared to 2003
related to improved operating results. As a percentage of net sales, selling, general and administrative expenses during 2003 and 2004
decreased from 24.3% to 23.8%, respectively, as higher sales in 2004 offset the increase in our sales force and increased selling and
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marketing activities during 2004 as we continued to pursue market share expansion. Our general and administrative expenses each in 2003
and 2004 included $0.9 million of management fees paid to CHS Management IV LP in accordance with a management agreement entered
into in connection with our recapitalization in 2000. These management fees ceased after our initial public offering. We expect that our selling,
general and administrative expenses will increase in absolute dollars due to increased legal and accounting fees as a public company,
including costs associated with evaluating and enhancing our internal control over financial reporting.

Provision for Sales Tax Dispute Settlement. We recorded a $1.4 million provision for a sales tax dispute settlement in 2004 related to
a dispute we are involved in with a state tax authority regarding unresolved sales tax issues which arose from such state tax authority’s audit
findings from their sales tax audit of certain of our operating divisions for the period from October 1998 to September 2001. The unresolved
issues relate to the application of sales taxes on certain discounts granted by the Company to its customers. For further information
concerning the provision for sales tax dispute settlement, see Note 6 to our consolidated financial statements.
Amortization of Intangibles. Amortization of intangibles in 2004 remained flat compared to 2003.

Interest Expense, Net. Net interest expense decreased in 2004 compared to 2003 due to the refinancing of our debt in December 2003,
which lowered our overall effective interest rate in 2004 by approximately two percentage points. Also, since December 31, 2003, we have
reduced our total debt obligations by approximately $36.5 million. Partially offsetting these interest expense reductions was the additional
interest expense recognized with the adoption of FAS 150. FAS 150 required that we treat our redeemable preferred stock as debt from the
effective date of July 1, 2003. As a result, we incurred six months of this interest expense during 2003 amounting to $1.8 million, compared
to twelve months of interest expense amounting to $3.9 million during 2004.
During 2003, the interest benefit from our interest rate swap contracts was $4.0 million. The interest rate swap contracts expired in
September 2003, and we entered into a new interest rate hedge in September 2003. This hedge instrument is accounted for as a hedge, and
fluctuations in the market value of the hedge do not impact our income statement. Absent significant acquisition activity and continued
increases in interest rates, we expect that our interest expense would decline as a result of the repayment of debt from the proceeds of our
initial public offering.

Income Taxes. Income tax provision increased in 2004 compared to 2003 primarily due to higher pretax income at the consolidated
corporations. Excluding the $14.9 million loss on early extinguishment of debt we recorded during 2003, our overall effective income tax rate
for 2004 increased to 22.4% compared to 18.3% in 2003. We expect our overall effective income tax rate to increase to approximately 43.0%
due to our conversion to a corporation as part of our initial public offering.
Net Income. Net income increased in 2004 compared to 2003 primarily related to increased sales resulting from the improvement in the
overall U.S. economy, increased AEC activity, as well as our reduced interest expense due to the refinancing of our debt in December 2003
which resulted in a $14.9 million loss on early extinguishment of debt during 2003.

EBITDA. Our EBITDA margin increased to 20.4% in 2004 compared to 19.7% in 2003 primarily due to higher revenues. For a
reconciliation of EBITDA to pro forma net income, please see “— Non-GAAP Measures” above.
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Year Ended December 31, 2003 Compared to Year Ended December 31, 2002
Year Ended
December 31,
2002

Reprographics services
Facilities management
Equipment and supplies sales
Total net sales
Gross profit
Selling, general and administrative expenses
Amortization of intangibles
Interest expense, net
Income taxes
Net income
EBITDA
Adjusted EBITDA

$

$
$
$
$
$
$
$
$
$

324.4
52.3
42.2
418.9
171.1
103.3
1.5

39.9
6.3
20.7
86.1
86.1

Increase (Decrease)
(In Dollars)
(Percent)
(In millions)
316.1
$
(8.3)
(2.6)%

2003

$

$
$
$
$
$
$
$
$
$

59.3
40.6
416.0
163.9
101.3
1.7

39.4
4.1
3.6
67.0
81.9

$
$
$
$
$
$
$
$
$

7.0
(1.6)
(2.9)
(7.2)
(2.0)
0.2
0.5

(2.2)
(17.1)
(19.1)
(4.2)

13.4%
(3.8)%
(0.7)%
(4.2)%
(1.9)%
13.0%
1.3%
(34.9)%
(82.6)%
(22.2)%
(4.9)%

Net Sales. Net sales decreased in 2003 compared to 2002 primarily due to the continued slowdown in the economy and the AEC
industry, particularly in our Northern California and Northeast divisions, and the continued pricing pressure on our sales due to reduction in
activity levels due to contraction in the economy. As is typical in our industry, as the volume of reprographic business declines due to lower
non-residential construction spending, we also saw prices decline. During this period, we experienced a contraction in the volume of
reprographics work performed and a reduction in the prices of these services. Our acquisitions in 2002 and 2003 partially offset this negative
trend. Excluding the benefit of acquisitions completed in 2002 and 2003, our net sales would have decreased by $19.9 million or 5.1%.
Facilities management revenue increased due to our ability to convert our equipment sales contracts into facilities management contracts and
the further decentralization of operations in the AEC industry. As this trend continues, AEC industry participants should require more output
devices to support their additional facilities.
Gross Profit. Our gross profit declined in 2003 compared to 2002 mainly due to lower net sales in 2003, particularly in Northern
California and the Northeast where aggregate net sales in 2003 declined by $16.1 million, combined with strong pricing pressure which
reduced our profit margins. Our overall gross profit margin declined by 1.5 percentage points to 39.4% in 2003 from 40.9% in 2002, driven
primarily by the fixed cost nature of our equipment and facility leases. Production overhead as a percentage of net sales, which includes lease
and maintenance costs, increased from 17.5% in 2002 to 19.0% in 2003. Additionally, our cost of production labor increased $373,000 due to
increased health and workers compensation insurance rates. These increases were partially offset by a decrease in our material cost as a
percentage of net sales.
Selling, General and Administrative Expenses. Selling, general and administrative expenses decreased by $2.0 million in 2003
compared to 2002 primarily due to a $1.5 million charge in 2002 related to non-recurring signing bonuses paid to the senior management of
a division acquired in 2002. Excluding such signing bonuses, selling, general and administrative expenses for 2003 remained flat compared
to 2002, despite the decrease in our net sales and gross profit, because we pursued market share expansion amid difficult industry
conditions. As a result, our selling and marketing expenses increased by $1.0 million in 2003 compared to 2002 despite lower net sales in
2003. This was offset by a $2.5 million decrease in general and administrative expenses in 2003, which was primarily due to lower incentive
bonus accruals resulting from the decline in our operating results. Our general and administrative expenses in 2003 included $858,000 of
management fees.
Amortization of Intangibles. Amortization of intangibles increased in 2003 compared to 2002 due to higher amortization of intangible
assets resulting from acquisitions during 2002, particularly our acquisition of Consolidated Reprographics.

33

Table of Contents

Interest Expense, Net. Net interest expense increased in 2003 due primarily to a net interest benefit from our interest rate swap
contracts of $4.0 million in 2003 compared to a net interest benefit of $1.6 million in 2002, which was partially offset by a higher monthly
average total debt balance during 2003 compared to 2002. Our monthly average total debt balance was higher during 2003 because of our
acquisition of Consolidated Reprographics in May 2002 for which we incurred $20.0 million of net borrowings. The interest benefit related to
the interest rate swap contracts was due to the improvement in the market value of the interest rate swap contracts as they moved closer to
their expiration dates in September 2003.
Income Taxes. Our income tax provision decreased for 2003 primarily due to lower pretax income at the consolidated corporations. Our
overall effective income tax rate was 23.2% in 2002 and 53.8% in 2003. The effective rate increased due to $1.8 million of nondeductible
interest expense on our preferred units and a higher overall effective state income tax rate due to a loss on early extinguishments of debts in
the parent company that was not deductible for tax purposes by our subsidiaries outside of California.
We provided for pro forma income taxes of $4.8 million for 2003 as compared to $12.5 million in 2002 due to a loss on early
extinguishments of debts in 2003. However, our overall effective pro forma income tax rate was 46.3% in 2002 compared to 62.5% in 2003
as explained above.
Net Income. Net income decreased for 2003 compared to 2002 primarily related to a $14.9 million loss related to the early
extinguishment of debt in connection with our debt refinancing in December 2003.

EBITDA and Adjusted EBITDA. EBITDA as a percentage of net sales for 2003 decreased to 16.1% from 20.5% for 2002 primarily as a
result of the $14.9 million of loss from early extinguishment of debt, which we incurred as part of our debt refinancing in December 2003.
Our Adjusted EBITDA for 2003, which excludes this early extinguishment charge, was $81.9 million, or 19.7% of net sales compared to
20.5% for 2002. Our EBITDA margin decreased in 2003 from 2002 primarily because of lower revenues. For a reconciliation of EBITDA and
Adjusted EBITDA to pro forma net income, please see “— Non-GAAP Measures” above.
Quarterly Results of Operations
The following table sets forth certain quarterly financial data for the eight quarters ended December 31, 2004. This quarterly information is
unaudited, has been prepared on the same basis as the annual financial statements and, in our opinion, reflects all adjustments, consisting
only of normal recurring accruals, necessary for a fair presentation of the information for periods presented. Operating results for any quarter
are not necessarily indicative of results for any future period.
Mar. 31,

June 30,

Quarter Ended
Dec. 31,
Mar. 31,

Sept. 30,

June 30,

2003

Reprographics
services
Facilities
management
Equipment and
supplies sales
Total net sales
Quarterly sales as a
% of annual sales
Gross profit
Income from
operations
EBITDA
Adjusted EBITDA
Net income (loss)

Dec. 31,

Sept. 30,
2004

(Unaudited, dollars in thousands)

81,301

$ 83,794

$ 77,411

13,644

14,448

14,628

10,327
$ 105,272

10,640
$ 108,882

10,145
$ 102,184

25.3%
42,292

26.2%
$ 44,551

$

16,625

$
$
$
$

$ 13,722
$ 19,097
$ 19,097
$
2,583

$

$
$
$
$
$

21,989
21,989

5,946

18,329
23,889
23,889
8,049

24.6%
39,229

$

$

73,489

$ 84,170

$ 87,237

16,592

16,529

17,954

19,254

18,624

9,541
99,622

9,819

$ 110,518

10,424
$ 115,615

8,953
$ 110,165

9,004
$ 107,566

23.9%
$ 37,860

$

$ 12,295
$ 2,036
$ 16,957
$ (13,025)

$ 18,588
$ 23,376
$ 23,376
$
8,438
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24.9%
45,919

$

81,958

$

24.8%

79,938

$

26.1%
49,424

$

44,287

$

24.2%
40,447

$
$
$
$

20,639
25,839
25,839
9,845

$ 17,702
$ 22,627
$ 22,627
$
7,191

$
$
$
$

14,284
18,521
18,521
4,074
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The following is a reconciliation of Adjusted EBITDA and EBITDA to net income (loss) for each respective quarter.
Mar. 31,

June 30,

Quarter Ended
Dec. 31,
Mar. 31,

Sept. 30,

June 30,

2003

Adjusted EBITDA
Loss on early
extinguishment of debt
EBITDA
Interest expense
Income tax benefit
(provision)
Depreciation and
amortization
Net income (loss)

$ 21,989

$ 23,889

19,097

(9,317)

23,889
(8,799)

19,097
(10,842)

(1,562)

(2,012)

(646)

21,989

$

$

(5,164)
5,946

$

(5,029)
8,049

$

Sept. 30,

Dec. 31,

$ 22,627

$ 18,521

2004

(5,026)
2,583

(Unaudited, dollars in thousands)

$

16,957

$ 23,376

(14,921)
2,036
(10,432)

23,376
(8,125)

25,839
(8,405)

22,627
(8,559)

18,521
(8,476)

(2,299)

(2,682)

(1,959)

(1,580)

89

(4,718)
$ (13,025)

$ 25,839

(4,514)
$

8,438

(4,907)
$

9,845

$

(4,918)
7,191

$

(4,391)
4,074

We believe that quarterly revenues and operating results may vary significantly in the future and that quarter-to-quarter comparisons of
our results of operations are not necessarily meaningful and should not be relied upon as indications of future performance. In addition, our
quarterly operating results are typically affected by seasonal factors, primarily the number of working days in a quarter. Historically, our fourth
quarter is the slowest, reflecting the slowdown in construction activity during the holiday season, and our second quarter is the strongest,
reflecting the fewest holidays and best weather compared to the other quarters.

Impact of Inflation
Inflation has not had a significant effect on our operations. Price increases for raw materials such as paper typically have been, and we
expect will continue to be, passed on to customers in the ordinary course of business.

Liquidity and Capital Resources
Our principal sources of cash have been cash provided by operations and borrowings under our bank credit facilities or debt agreements.
Our historical uses of cash have been for acquisitions of reprographics businesses, payment of principal and interest on outstanding debt
obligations, capital expenditures and tax-related distributions to our LLC members. Supplemental information pertaining to our historical
sources and uses of cash is presented as follows and should be read in conjunction with our consolidated statements of cash flows and notes
thereto included elsewhere in this report.
Year Ended December 31,
2002

2004

2003

(Dollars in thousands)

Net cash used in investing activities

$
$

56,413
(45,918)

$
$

48,237
(8,336)

$
$

(10,586)

Net cash used in financing activities

$

(14,610)

$

(47,581)

$

(53,761)

Net cash provided by operating activities

60,858

Operating Activities
Net cash provided by operating activities for the year ended December 31, 2004 primarily related to net income of $29.5 million,
depreciation and amortization of $18.7 million, non-cash interest expense of $4.6 million from the amortization of deferred financing costs
and the accretion of yield on our mandatorily redeemable preferred members’ equity, and an increase in accounts payable and accrued
expenses of $13.7 million primarily due to the timing of payments on trade payables, incentive bonus accruals to be paid at
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year end, and the higher volume of business activity in 2004. These factors were offset by the growth in accounts receivables of $5.7 million
primarily related to increased sales during 2004 and by the $3.1 million increase in our prepaid expenses mainly due to the $2.7 million of
IPO-related costs incurred during 2004 which were recorded as prepaid expenses. Such IPO-related costs were offset against gross IPO
proceeds upon the completion of our IPO in February 2005. See Item 5 — “Use of Proceeds from Sales of Registered Securities” for
additional information.
Net cash provided by operating activities for the year ended December 31, 2003 primarily related to net income of $3.6 million,
depreciation and amortization of $19.9 million, non-cash interest expense of $11.1 million from the accretion of yield on our Holdings notes
and our mandatorily redeemable preferred members’ equity and the amortization of deferred financing costs, the write-off of unamortized debt
discount and deferred financing costs of $9.0 million as a result of our debt refinancing in December 2003, a decrease in accounts receivable
of $1.8 million and a $1.0 million decrease in inventory.
Net cash provided by operating activities for the year ended December 31, 2002 primarily related to net income of $20.7 million,
depreciation and amortization of $19.2 million, non-cash interest expense of $11.1 million from the accretion of yield on our Holdings notes
and the amortization of deferred financing costs, a $2.1 million decrease in prepaid expenses and other current assets, a $0.7 million
decrease in inventory, and a $2.7 million increase in accounts payable and accrued expenses.

Investing Activities
Net cash used in investing activities primarily relates to acquisition of businesses and capital expenditures. Payments for businesses
acquired, net of cash acquired and including other cash payments associated with the acquisitions amounted to $4.6 million, $3.1 million
and $40.4 million during the years ended December 31, 2004, 2003 and 2002, respectively. We incurred capital expenditures totaling
$5.9 million, $5.0 million, and $5.2 million during the years ended December 31, 2004, 2003 and 2002, respectively.

Financing Activities
Net cash used in financing activities primarily relates to payments on long-term debt under our debt agreements and cash distributions to
members. These are offset mainly by the proceeds from borrowings under our debt agreements. Cash used in financing activities for the
year ended December 31, 2004 included $48.4 million of repayments under our debt agreements and $6.1 million in cash distributions to
members. Cash used in financing activities for the year ended December 31, 2003 included $375.6 million of repayments on our prior credit
facilities, an $8.1 million payment of loan fees related to our debt refinancing and $1.7 million in cash distributions to members. These were
offset by $337.8 million in borrowings under our new credit facilities in December 2003. Cash used in financing activities for the year ended
December 31, 2002 included $35.5 million of repayments on our debt agreements and $10.2 million in cash distributions to members
(including $6.3 million of cash paid to redeem certain of the Company’s common membership units), partially offset by $32.0 million in
borrowings under our debt agreements.
Our cash position, working capital and debt obligations as of December 31, 2002, 2003 and 2004 are shown below and should be read in
conjunction with our consolidated balance sheets and notes thereto included elsewhere in this report.
December 31,
2002

2004

2003

(Dollars in thousands)

$

Cash and cash equivalents
Working capital
Mandatorily redeemable preferred and common membership units
Other debt obligations
Total debt obligations

$
36

24,995
24,371
23,903
378,608
402,511

$

$

17,315
16,809
25,791
359,340
385,131

$

$

13,826
22,387
27,814
320,833
348,647
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Debt obligations as of December 31, 2003 and 2004 include $25.8 million and $27.8 million of redeemable preferred equity which has
been reclassified in our financial statements as a component of our total debt upon our adoption of SFAS No. 150 in July 2003.
We expect a positive impact on our liquidity and results of operations going forward due to lower interest expense as net proceeds of
approximately $89.3 million from our initial public offering were used to reduce our existing debt obligations. Our overall interest expense
may also be reduced as rates applicable to future borrowings on our revolving credit facility may decrease since the margin for loans made
under the revolving facility is based on the ratio of our consolidated indebtedness to our consolidated adjusted EBITDA (as defined in our
credit facilities). The applicable margin on our revolving facility ranges between 2.00% and 2.75% for LIBOR rate loans and ranges between
1.00% and 1.75% for index rate loans. In addition, the termination of our management agreement with CHS Management IV LP which
occurred upon the completion of our initial public offering will positively impact our future results of operations and cash flows because of the
elimination of management fees we were required to pay under this agreement. We paid CHS Management IV LP a management fee of
$889,000 in 2002, $858,000 in 2003, and $835,000 in 2004.
These positive factors will be offset to a certain extent by rising market interest rates on our debt obligations under our senior secured
credit facilities which are subject to variable interest rates. As discussed in “Quantitative and Qualitative Disclosure About Market Risk,” we
had $348.6 million of total debt outstanding as of December 31, 2004 of which $303.0 million was bearing interest at variable rates. A 1.0%
change in interest rates on variable rate debt would have resulted in interest expense fluctuating by approximately $3.2 million during the
year ended December 31, 2004.

We believe that our cash flow provided by operations will be adequate to cover our 2005 working capital needs, debt service requirements
and planned capital expenditures to the extent such items are known or are reasonably determinable based on current business and market
conditions. However, we may elect to finance certain of our capital expenditure requirements through borrowings under our credit facilities or
the issuance of additional debt.

We continually evaluate potential acquisitions. Absent a compelling strategic reason, we expect that all future acquisitions will be cash
flow accretive within six months. Currently, we are not a party to any agreements or engaged in any negotiations regarding a material
acquisition. We expect to fund future acquisitions through cash flow provided by operations, additional borrowings or the issuance of our
equity. The extent to which we will be willing or able to use our equity or a mix of equity and cash payments to make acquisitions will depend
on the market value of our shares from time to time and the willingness of potential sellers to accept equity as full or partial payment.

Debt Obligations

Senior Secured Credit Facilities. We have two senior secured credit facilities: a $130 million senior first priority secured facility, or first
priority facility, and a $225 million senior second priority secured facility, or second priority facility. Our first priority facility consists of a
$100 million senior first priority secured term loan facility, or term facility, and a $30 million senior first priority secured revolving credit
facility, or revolving facility. Our second priority facility consists of a $225 million senior second priority secured term loan facility. The
proceeds of the term facility and a portion of the revolving facility, together with substantially all of the proceeds of the second priority facility,
were used to refinance our then existing debt in December 2003. We may use amounts remaining available under the revolving facility for
working capital, certain permitted acquisitions and general corporate purposes. See Note 4 to our consolidated financial statements for further
details concerning our credit facilities.
The term facility matures in June 2009, the revolving facility matures in December 2008 and the second priority facility matures in
December 2009. Opco’s obligations under each of the credit facilities are guaranteed by Holdings and each of its domestic subsidiaries. In
addition, subject to limited exceptions, the first priority facility is secured by first priority security interests in all of Opco’s assets and the
assets of Holdings and its domestic subsidiaries and 65% of the assets of its foreign subsidiary. The second priority facility is secured by
second priority security interests in the assets securing the first priority facility. The
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priority of the security interests and related creditor rights between the first priority facility and the second priority facility are subject to an
intercreditor agreement.
Loans made under the credit facilities bear interest at a floating rate and may be maintained as index rate loans or as LIBOR rate loans.
Index rate loans bear interest at the index rate plus the applicable index rate margin, as described in the first priority facility. Index rate is
defined as the higher of (1) the rate of interest publicly quoted from time to time by The Wall Street Journal as the base rate on corporate loans
posted by at least 75% of the nation’s 30 largest banks, and (2) the Federal Reserve reported overnight funds rate plus 1/2 of 1%. LIBOR rate
loans bear interest at the LIBOR rate, as described in the first priority facility, plus the applicable LIBOR rate margin.

The applicable margin with respect to the term facility is 2.00% in the case of index rate loans and 3.00% in the case of LIBOR rate loans.
The applicable margin for the revolving facility is determined by a grid based on the ratio of our consolidated indebtedness to our consolidated
adjusted EBITDA (as defined in our credit facilities) for the most recently ended four fiscal quarters and range between 2.00% and 2.75% for
LIBOR rate loans and range between 1.00% and 1.75% for index rate loans.
The applicable margin with respect to loans made under the second priority facility is 5.875% in the case of index rate loans and 6.875%
in the case of LIBOR rate loans; provided, that, if the ratio of our consolidated indebtedness over our consolidated adjusted EBITDA (as
defined in our credit facilities) is greater than 4.8:1.0 for any four fiscal quarters, each of the applicable margins set forth above will be
increased by 100 basis points. In addition to the foregoing, loans made under the second priority facility are issued at a discount of 1.0% to the
face amount.
The following table sets forth the outstanding balance, borrowing capacity and applicable interest rate under our senior secured credit
facilities. Subsequent to December 31, 2004, we utilized the net proceeds from our initial public offering to pay down $9.0 million under our
term facility and $50.7 million under our second priority facility.
As of December 31, 2004

As of December 31, 2003

Available
Borrowing
Balance

Term facility
Revolving facility
Second priority facility, excluding
debt discount

$

100,000
15,000

225,000
$ 340,000

Interest

Rate
Balance
(Dollars in thousands)

Capacity

$

$

15,000

—

5.75%
5.75%

—

9.8%

15,000

$

94,800
—

208,231
$ 303,031

$

$

Available
Borrowing

Interest

Capacity

Rate

—
30,000

5.26%
—

—
30,000

8.92%

In addition, under the revolving facility, we are required to pay a fee equal to 0.50% of the total unused commitment amount. We may also
draw upon this credit facility through letters of credit which carry specific fees.

Redeemable Preferred Units. As of December 31, 2004, we had $27.8 million of redeemable, non-voting preferred membership units.
Holders of the redeemable preferred units are entitled to receive a yield of 13.25% of its liquidation value per annum for the first three years
starting in April 2000, and increasing to 15% of the liquidation value per annum thereafter. The discount inherent in the yield for the first three
years was recorded as an adjustment to the carrying amount of the redeemable preferred units. This discount was amortized as a dividend
over the initial three years. Of the total yield on the redeemable preferred units, 48% is mandatorily payable quarterly in cash to the
redeemable preferred unit holders. The unpaid portion of the yield accumulates annually and is added to the liquidation value of the
redeemable preferred units. The preferred units are redeemable without premium or penalty, wholly or in part, at Holdings’ option at any
time, for the liquidation value, including any unpaid yield. The preferred units were mandatorily redeemable on the closing of our initial
public offering to the extent of 25% of the net proceeds from our initial public offering. On

38

Table of Contents

February 9, 2005, we utilized $28.3 million of cash proceeds from our initial public offering to redeem 100% of the redeemable preferred
units based on the liquidation value of the redeemable preferred units on such date.

Seller Notes. As of December 31, 2004, we had $4.7 million of seller notes outstanding, with interest rates ranging between 5.0% and
11.0% and maturities between 2005 and 2009. These notes were issued in connection with prior acquisitions.

Off-Balance Sheet Arrangements
At December 31, 2004 and 2003, we did not have any relationships with unconsolidated entities or financial partnerships, such as
entities often referred to as structured finance or special purpose entities, which would have been established for the purpose of facilitating offbalance sheet arrangements or other contractually narrow or limited purposes.

Contractual Obligations and Other Commitments
Our future contractual obligations as of December 31, 2004 by fiscal year are as follows:
Twelve Months Ending December 31,
2005

2006

2007

2008

Thereafter

2009

(Dollars in thousands)

Debt obligations, including mandatorily
redeemable preferred equity
Capital lease obligations
Operating lease obligations
Total

$ 31,688
6,402
29,422
$ 67,512

$

1,852
4,152
20,420
$ 26,424

$

797
2,462
13,931
$ 17,190

$ 48,044
1,098
9,083
$ 58,225

$ 251,569
423
6,214
$ 258,206

$

9
151

$

13,954
14,114

As discussed in Item 5 — “Use of Proceeds from Sales of Registered Securities”, we have used a portion of the net proceeds from our
initial public offering in February 2005 to (i) repurchase for $28.3 million all of the preferred equity of Holdings which became payable upon
our initial public offering, (ii) repay $50.7 million of our $255 million senior second priority secured term loan facility, and (iii) repay
$9.0 million of our $100 million senior first priority secured term loan facility. The table below shows our future contractual obligations as of
December 31, 2004 after adjusting for the effects of such debt paydowns in February 2005 from our initial public offering proceeds.
Twelve Months Ending December 31,
2005

Debt obligations
Capital lease obligations
Operating lease obligations
Proforma total

$

3,874
6,402
29,422
$ 39,698

2007

2008

2009

797
2,462
13,931
$ 17,190

$ 48,044
1,098
9,083
$ 58,225

$ 191,838
423
6,214
$ 198,475

2006

$

1,852
4,152
20,420
$ 26,424

$

Thereafter

$

9
151

$

13,954
14,114

Operating Leases. We have entered into various noncancelable operating leases primarily related to facilities, equipment and vehicles
used in the ordinary course of our business.
Contingent Transaction Consideration. We have entered into earnout agreements in connection with prior acquisitions. If the acquired
businesses generate operating profits in excess of pre-determined targets, we are obligated to make additional cash payments in accordance
with the terms of such earnout agreements. As of December 31, 2004, we estimate that we will be required to make additional cash
payments of up to $1,266 between 2005 to 2007. These additional cash payments are accounted for as goodwill when earned.
We are involved in a dispute with a state tax authority related to unresolved sales tax issues which arose from such state tax authority’s
audit findings from their sales tax audit of certain of our operating divisions for the period from October 1998 to September 2001. The
unresolved issues relate to the application of sales taxes on certain discounts we granted to our customers. Based on the position taken by
the state tax authority on
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these unresolved issues, they have claimed that an additional $1.2 million of sales taxes are due from us for the period in question, plus
approximately $372,000 of interest. We strongly disagree with the state tax authority’s position and have filed a petition for redetermination
requesting an appeals conference to resolve these issues. At an appeals conference held on December 14, 2004, the appeals board ruled that
we are liable in connection with one component of the dispute involving approximately $40,000, which we previously paid. We have
requested another appeals conference to resolve the remaining issues, but such conference has not yet been scheduled. Based on the
unfavorable outcome from a preliminary appeals hearing held on March 16, 2005, we believe it is probable that we will not prevail on appeal.
As a result, we recorded a $1.4 million provision for a sales tax dispute settlement during the fourth quarter of 2004. The accrued expenses
in our consolidated balance sheet as of December 31, 2004 include approximately $1.5 million of total reserves related to this matter.

Recent Accounting Pronouncements
In May 2003, the FASB issued SFAS No. 150, “Accounting for Certain Financial Instruments with Characteristics of Both Liabilities and
Equity” (SFAS 150). SFAS 150 requires issuers to classify as liabilities (or assets in some circumstances) three classes of freestanding
financial instruments that embody obligations for the issuer. SFAS 150 is effective for financial instruments entered into or modified after
May 31, 2003, and is otherwise effective at the beginning of the first interim period beginning after June 15, 2003. We adopted SFAS 150 on
July 1, 2003, which resulted in classifying mandatorily redeemable preferred stock as a liability in the balance sheet and related accretion
being charged to interest expense in the statement of operations. See Note 1 to our consolidated financial statements for more detail.

In November 2004, the FASB issued SFAS No. 151, “Inventory Costs, an amendment of Accounting Research Bulletin No. 43,
Chapter 4.” SFAS No. 151 requires that abnormal amounts of idle facility expense, freight, handling costs and wasted materials (spoilage) be
recorded as current period charges and that the allocation of fixed production overheads to inventory be based on the normal capacity of the
production facilities. SFAS No. 151 is effective for our Company on January 1, 2006. We do not believe that the adoption of SFAS No. 151 will
have a material impact on our consolidated financial statements.

In December 2004, the FASB issued SFAS No. 123R (revised 2004), “Share-Based Payment.” SFAS No. 123R addresses the
accounting for share-based payment transactions in which a company receives employee services in exchange for either equity instruments
of the company or liabilities that are based on the fair value of the company’s equity instruments or that may be settled by the issuance of
such equity instruments. SFAS No. 123R eliminates the ability to account for share-based compensation transactions using the intrinsic
method that we currently use and requires that such transactions be accounted for using a fair value-based method and recognized as
expense in the consolidated statement of operations. The effective date of SFAS No. 123R is for interim and annual periods beginning after
June 15, 2005. We are currently assessing the provisions of SFAS No. 123R and its impact on our consolidated financial statements.
In December 2004, the FASB issued SFAS No. 153, “Exchanges of Nonmonetary Assets, an amendment of APB Opinion No. 29.”
SFAS No. 153 is based on the principle that exchanges of nonmonetary assets should be measured based on the fair value of the assets
exchanged. APB Opinion No. 29, “Accounting for Nonmonetary Transactions,” provided an exception to its basic measurement principle (fair
value) for exchanges of similar productive assets. Under APB Opinion No. 29, an exchange of a productive asset for a similar productive
asset was based on the recorded amount of the asset relinquished. SFAS No. 153 eliminates this exception and replaces it with an exception
of exchanges of nonmonetary assets that do not have commercial substance. We do not believe that the adoption of SFAS No. 153 will have
a material impact on our consolidated financial statements.
Item 7A.

Quantitative and Qualitative Disclosures about Market Risk

Our primary exposure to market risk is interest rate risk associated with our debt instruments. We use both fixed and variable rate debt as
sources of financing. In September 2003, we entered into an interest rate hedge agreement with a notional amount of $111.2 million to
reduce our exposure to fluctuations in interest
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rates. Under the hedge agreement, we pay a fixed rate of 2.29% and we receive a variable rate equal to the 1-month LIBOR rate. The
difference between the fixed and variable rates is settled monthly and is recognized as an increase or decrease in interest expense. The
notional amount of the hedge agreement is reduced quarterly by an amount equal to 50% of our scheduled quarterly principal payments on
our senior credit facilities. At December 31, 2004, the fair value of this hedge agreement was $386,000. Upon the expiration of the hedge
agreement in September 2005, the notional amount will have been reduced to $96.0 million.

In January 2004, we entered into two interest rate collar agreements, referred to as the front-end and the back-end interest rate collar
agreements. The front-end interest rate collar agreement has an initial notional amount of $22.6 million which is increased quarterly to
reflect reductions in the notional amount of our interest rate swap agreement, such that the notional amount of the swap agreement, together
with the notional amount of the front-end interest rate collar agreement, remains not less than 40% of the aggregate principal amount
outstanding on our senior credit facilities. The front-end interest rate collar agreement expires in September 2005. The back-end interest rate
collar agreement becomes effective upon expiration of the swap agreement and front-end interest rate collar agreement in September 2005
and has a fixed notional amount of $111.0 million. The back-end interest rate collar agreement expires in December 2006. At December 31,
2004, the fair value of these interest rate collar agreements was $(180,000).

At December 31, 2004, we had $348.6 million of total debt obligations of which $303.0 million was bearing interest at variable rates
approximating 7.8% on a weighted average basis. A 1.0% change in interest rates on variable rate debt would have resulted in interest
expense fluctuating by approximately $3.2 million during the year ended December 31, 2004.
We have not, and do not plan to, enter into any derivative financial instruments for trading or speculative purposes. As of December 31,
2004, we had no other significant material exposure to market risk, including foreign exchange risk and commodity risks.

Item 8.

Consolidated Financial Statements and Supplementary Data

Our Financial Statements and the accompanying Notes that are filed as part of this report are listed under “Item 15. Exhibits, Financial
Statement Schedules” and are set forth beginning on page F-1.

Item 9.

Changes in and Disagreements with Accountants On Accounting And Financial Disclosure

On October 24, 2003, Holdings’ board of advisors determined to no longer use the audit services of Ernst & Young LLP and approved the
appointment of PricewaterhouseCoopers LLP to serve as our independent registered public accounting firm for the fiscal year ending
December 31, 2003. During the years ended December 31, 2002 and 2001 and the subsequent interim period through October 24, 2003,
we did not consult with PricewaterhouseCoopers LLP with respect to the application of accounting principles to a specified transaction, either
completed or proposed, or the type of audit opinion that might be rendered on our consolidated financial statements, or any other matters or
reportable events as set forth in Items 304(a)(2)(i) and (ii) of Regulation S-K.
The report of Ernst & Young LLP on our consolidated financial statements for the year ended December 31, 2002 did not contain an
adverse opinion or disclaimer of opinion, or a qualification or modification as to uncertainty, audit scope, or accounting principles. During our
fiscal year 2002 and the subsequent interim period through October 24, 2003, there were no disagreements between Ernst & Young LLP
and us on any matter of accounting principle or practice, financial statement disclosure, or auditing scope or procedure, which disagreements
if not resolved to the satisfaction of Ernst & Young LLP would have caused it to make reference thereto in its report on the financial
statements for such period. There has been no matter that was the subject of a reportable event (as defined in Item 304(a)(1)(v) of
Regulation S-K).

We have provided Ernst & Young LLP with a copy of the foregoing disclosures and requested that Ernst & Young LLP furnish us with a
letter addressed to the Securities and Exchange Commission stating
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whether or not Ernst & Young LLP agrees with the above statements. A copy of such letter, dated October 15, 2004, is filed as an exhibit to
our Registration Statement on Form S-1.

Item 9A.

Controls and Procedures

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

Under the supervision and with the participation of our management, including our Chief Executive Officer and Chief Financial Officer,
we conducted an evaluation of the effectiveness of our disclosure controls and procedures (as defined in Rule 13a-15(e) and 15d-15(e) under
the Securities Exchange Act of 1934, as amended) as of December 31, 2004. Based on that evaluation, our Chief Executive Officer and
Chief Financial Officer concluded that as of December 31, 2004, these disclosure controls and procedures were effective.

Changes in Internal Controls Over Financial Reporting
There were no significant changes during the fourth quarter of 2004 that have materially affected, or are reasonably likely to materially
affect, our internal controls over financial reporting.

Item 9B.

Other Information

None

PART III
Item 10.

Directors and Executive Officers of the Registrant

Board of Directors
Our board of directors currently consists of seven directors. Our board of directors is not classified and thus all of our directors are elected
annually. There are no family relationships among any of the directors or executive officers of our Company. The following table sets forth,
with respect to each director, his name, the year in which he first became a director of ARC, and his age.
Year First
Elected

Name

1998(1)
1998(1)
2002(2)
2000(3)

Sathiyamurthy Chandramohan
Kumarakulasingam Suriyakumar
Andrew W. Code
Thomas J. Formolo
Edward D. Horowitz
Mark W. Mealy
Manuel Perez de la Mesa

2005
2005
2002(4)

(1)

Served as an advisor of Holdings since 1998 and as a director of ARC since October 2004.

(2)

Served as an advisor of Holdings since 2002 and as a director of ARC since October 2004.

(3)

Served as an advisor of Holdings since 2000 and as a director of ARC since October 2004.

(4)

Functioned as a director of Holdings since 2002 and served as a director of ARC since October 2004.
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Age

46
52
46
40
57
47
48
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The following is a brief description of the principal occupation and business experience of each of our directors during the past five years
and their other affiliations.

Sathiyamurthy (“Mohan”) Chandramohan has served as an advisor and the Chairman of the Board of Advisors of Holdings since
March 1998 and has served as a director and the Chairman of the Board of Directors of American Reprographics Company since October
2004. Mr. Chandramohan joined Micro Device, Inc. (our predecessor company) in February 1988 as President and became the Chief
Executive Officer in March 1991. Prior to joining our company, Mr. Chandramohan was employed with U-Save Auto Parts Stores from
December 1981 to February 1988, and became the company’s Chief Financial Officer in May 1985 and Chief Operating Officer in March
1987. Mr. Chandramohan served as the President of the International Reprographics Association (IRgA) from August 1, 2001 to July 31,
2002 and continues to be an active member of the IRgA.

Kumarakulasingam (“Suri”) Suriyakumar has served as an advisor of Holdings since March 1998 and has served as a director of
American Reprographics Company since October 2004. Mr. Suriyakumar joined Micro Device, Inc. in 1989. He became the Vice President
of Micro Device, Inc. in 1990 and became the company’s President and Chief Operating Officer in 1991. Prior to joining our company,
Mr. Suriyakumar was employed with Aitken Spence & Co. LTD, a highly diversified conglomerate and one of the five largest corporations in
Sri Lanka. Mr. Suriyakumar is an active member of the IRgA.
Andrew W. Code has served as an advisor of Holdings since May 2002 and has served as a director of American Reprographics
Company since October 2004. Mr. Code is a partner of Code Hennessy & Simmons LLC, or CHS, and founded its predecessors in 1988.
Mr. Code is also a director of SCP Pool Corporation.
Thomas J. Formolo has served as an advisor of Holdings since April 2000 and has served as a director of American Reprographics
Company since October 2004. Mr. Formolo has been a partner of CHS since 1997 and employed by its affiliates since 1990.

Edward D. Horowitz was appointed as a director of American Reprographics Company in January 2005. Mr. Horowitz has been a
consultant to the Office of the Chairman of Rainbow Media Enterprises, a national Hi-Definition programming service and direct broadcast
satellite provider, since 2003 and also has been Founder and Chairman, since 2001, of EdsLink LLC, a New York City based venture capital
firm providing financial advisory and technology consulting services. From 1997 through 2001 Mr. Horowitz served at Citigroup, a provider of
banking, insurance and investment services, as an Executive Vice President and as Founder and Chairman of the e-Citi business unit of
Citigroup. Mr. Horowitz also serves as a director of iVillage, a provider of online and offline media-based properties, MusicNet, an online
music delivery company, and Acterna, a provider of integrated solutions for communications service providers.

Mark W. Mealy was appointed as a director of American Reprographics Company in March 2005. Mr. Mealy served as the Managing
Director and Group Head of Mergers and Acquisitions of Wachovia Securities, Inc., an investment banking firm, from March 2000 until
October 2004. Mr. Mealy served as the Managing Director, Mergers and Acquisitions of First Union Securities, Inc., an investment banking
firm, from April 1998 to March 2000. Mr. Mealy also serves as a director of Morton Industrial Group, Inc. a metal fabrication supplier to offhighway construction and agricultural equipment markets.

Manuel Perez de la Mesa functioned as a director for Holdings from July 2002 until his appointment as a director of American
Reprographics Company in October 2004. Mr. Perez de la Mesa has been Chief Executive Officer of SCP Pool Corporation, a wholesale
distributor of swimming pool supplies and related equipment, since May 2001 and has also been the President of SCP Pool Corporation
since February 1999. Mr. Perez de la Mesa served as Chief Operating Officer of SCP Pool Corporation from February 1999 to May 2001.
Procedures for Stockholder Recommendations of Nominees to our Board

Our Amended and Restated Bylaws set forth the requirements that must be satisfied in order for a stockholder to recommend a nominee
for election to our board of directors at our annual meeting. For nominations to be properly brought before an annual meeting by a
stockholder, (i) the stockholder must give
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timely notice of the nomination in writing to our Secretary, (ii) if the stockholder provides the Company with a Solicitation Notice (as defined
below), the stockholder must deliver a proxy statement and form of proxy to holders of a percentage of our voting securities reasonably
believed by the stockholder to be sufficient to elect the nominee, and must have included in such materials the Solicitation Notice, and (iii) if
no Solicitation Notice is timely provided, then the stockholder must not have solicited a number of proxies sufficient to have required the
delivery of such a Solicitation Notice.
To be timely, a stockholder’s notice must be delivered to our Secretary at our principal executive office not later than the close of business
on the ninetieth day nor earlier than the close of business on the one hundred twentieth day prior to the first anniversary of the preceding
year’s annual meeting. If the date of the annual meeting is advanced more than 30 days prior to or delayed by more than 30 days after the
anniversary of the preceding year’s annual meeting, notice by the stockholder must be delivered not earlier than the close of business on the
one hundred twentieth day prior to the annual meeting and not later than the close of business on the later of the ninetieth day prior to the
annual meeting or the tenth day following the day on which public announcement of the date of such meeting is first made. Public
announcement of an adjournment of our annual meeting will not commence a new time period for the giving of a stockholder’s notice.

The stockholder’s notice must set forth: (A) all information relating to the nominee that is required to be disclosed in solicitations of
proxies for election of directors pursuant to Regulation 14A under the Exchange Act and Rule 14a-4(d) thereunder (including such person’s
written consent to being named in the proxy statement as a nominee and to serving as a director if elected); and (B) as to the stockholder
giving the notice (i) the name and address of the stockholder, as they appear on our books and records, (ii) the class and number of shares of
our stock that are owned beneficially and of record by the stockholder, and (iii) whether the stockholder intends to deliver a proxy statement
and form of proxy to holders of a sufficient number of holders of our voting shares to elect such nominee or nominees (such an affirmative
statement being referred to as a “Solicitation Notice” ).

Consideration of Director Nominees; Director Qualifications
The board has adopted the American Reprographics Company Corporate Governance Guidelines. Those Guidelines set forth, among
other things, director qualification standards and the factors to be considered in making nominations to the board. While the selection of
qualified directors is a complex, subjective process that requires consideration of many intangible factors, the Corporate Governance
Guidelines provide that the Nominating and Corporate Governance Committee and the board should take into account the following criteria,
among others, in considering directors and candidates for the board:
• Judgment, experience, skills and personal character of the candidate; and
• the needs of the board.

Executive Officers
Our executive officers are appointed annually by our board of directors and serve at the discretion of our board of directors. The following
table sets forth, with respect to each officer, his name, age and the position(s) held.
Name

Age

Sathiyamurthy Chandramohan
Kumarakulasingam Suriyakumar

46
52

Mark W. Legg
Rahul K. Roy

45

50

44

Position

Chief Executive Officer; Chairman of the Board of Directors
President; Chief Operating Officer; Director
Chief Financial Officer; Secretary
Chief Technology Officer
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The following is a brief description of the business experience of each of our officers during the past five years and their other affiliations.
Biographical information for Mr. Chandramohan and Mr. Suriyakumar is provided above under “Board of Directors.”

Mark W. Legg joined Holdings as its Chief Financial Officer in April 1998. From 1987 to 1998, Mr. Legg was employed at Vivitar
Corporation, a distributor of photographic, optical, electronic and digital imaging products, as a Vice President and the Chief Financial Officer,
and later as its Chief Operating Officer. Before Vivitar, he was director of corporate accounting at Sunrise Medical from 1984 to 1986. From
1979 to 1984, Mr. Legg was employed as an accountant with Price Waterhouse & Co.

Rahul K. Roy joined Holdings as its Chief Technology Officer in September 2000. Prior to joining our company, Mr. Roy was the
Founder, President and Chief Executive Officer of MirrorPlus Technologies, Inc., which developed software for the reprographics industry,
from August 1993 until it was acquired by us in 1999. Mr. Roy served as the Chief Operating Officer of InPrint, a provider of printing,
software, duplication, packaging, assembly and distribution services to technology companies, from 1993 until it was acquired by us in
1999.
Director Independence
As required by the rules of the NYSE, our board evaluates the independence of its members at least annually, and at other appropriate
times (e.g., in connection with a change in employment status) when a change in circumstances could potentially impact the independence
of one or more directors.

Under NYSE rules, a director is independent if the board affirmatively determines that he or she currently has no direct or indirect
material relationship with the Company or any of its consolidated subsidiaries. In addition, a director must meet each of the following
standards to be considered independent under NYSE rules:
• The director is not and has not been an employee of the Company, and no member of the director’s immediate family is or has served
as an executive officer of the Company or any of its consolidated subsidiaries, during the last three years.
• Neither the director nor any member of the director’s immediate family has received more than $100,000 in direct compensation from
the Company or any of its consolidated subsidiaries (excluding director and committee fees, pensions or deferred compensation for
prior service) during any twelve-month period within the last three years.
• The director: (i) is not, and does not have an immediate family member that is a current partner of a firm that is the Company’s, or any
of its consolidated subsidiaries’, internal or external auditor; (ii) is not a current employee of such external audit firm; (iii) does not have
an immediate family member who is a current employee of such external audit firm who participates in such firm’s audit, assurance or
tax compliance (but not tax planning) practice; and (iv) was not, and does not have an immediate family member that was, within the
last three years (but is no longer) a partner or employee of such external audit firm who personally worked on the Company’s, or any of
its consolidated subsidiaries’, audit within that time.
• Neither the director nor any member of the director’s immediate family is or has been employed within the last three years as an
executive officer of any company whose compensation committee, or the compensation committee of any of its consolidated
subsidiaries, includes or included an executive officer of the Company.
• The director is not a current employee of, and does not have an immediate family member who is a current executive officer of, another
company that has made payments to, or has received payments from, the Company or any of its consolidated subsidiaries, for property
or services in an amount which, in any of the last three fiscal years, exceeds the greater of $1 million or 2% of the consolidated gross
revenues of such other company.
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In determining whether a material relationship exists between the Company and each director, the board broadly considers all relevant
facts and circumstances, including:
• the nature of any relationships with the Company,
• the significance of the relationship to the Company, the other organization and the individual director,
• whether or not the relationship is solely a business relationship in the ordinary course of the Company’s and the other organization’s
businesses and does not afford the director any special benefits, and
• any commercial, industrial, banking, consulting, legal, accounting, charitable and familial relationships, and such other criteria as the
board may determine from time to time.
• If a proposed director serves as an executive officer, director or trustee of a tax exempt organization, whether contributions from the
Company, or any of its consolidated subsidiaries, to such tax exempt organization in any of the last three fiscal years are less than the
greater of (i) $1 million or (ii) 2% of the consolidated gross revenues of such tax exempt organization for its last completed fiscal year.

After considering the policies set forth in the Company’s Corporate Governance Guidelines and the standards for independence adopted
by the NYSE described above, the board has determined that, in its judgment, Messrs. Horowitz, Mealy and Perez de la Mesa are
independent. In making these determinations, the board has considered all relevant facts and circumstances.

Executive Sessions of Board of Directors
The board’s practice is to hold regularly scheduled executive sessions without management. The Nominating and Corporate Governance
Committee selects from among our independent directors a lead director to chair the executive sessions of the non-management directors.

Board Committees

Currently, the committees of the board include an Audit Committee, a Compensation Committee and a Nominating and Corporate
Governance Committee. Committee memberships are as follows:
Audit Committee

Mark W. Mealy
Edward D. Horowitz
Manuel Perez de la Mesa

Compensation Committee

Manuel Perez de la Mesa
Thomas J. Formolo
Edward D. Horowitz

Nominating and Corporate
Governance Committee

Edward D. Horowitz
Andrew W. Code
Mark W. Mealy

Audit Committee

The Audit Committee is governed by the Audit Committee Charter. The functions of our Audit Committee are described in the Audit
Committee Charter and include, among other things the following: (i) reviewing the adequacy of our system of internal accounting controls;
(ii) reviewing the results of the independent registered public accounting firm’s annual audit, including any significant adjustments,
management judgments and estimates, new accounting policies and disagreements with management; (iii) reviewing our audited financial
statements and discussing the statements with management; (iv) reviewing disclosures by our independent registered public accounting
firm concerning relationships with our Company and the performance of our independent registered public accounting firm and annually
recommending the independent registered public accounting firm; and (v) preparing such reports or statements as may be required by
securities laws. The Audit Committee Charter provides that the Audit Committee shall meet as often as it determines but no less frequently
than quarterly.
Our board of directors has determined that all members of our Audit Committee meet the applicable tests for independence and the
requirements for financial literacy that are applicable to audit committee members under the rules and regulations of the SEC and NYSE.
Our board of directors has determined that Manuel Perez de la Mesa is an “audit committee financial expert” as defined by the applicable
rules of the
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SEC and NYSE. Our board of directors has determined that Mark W. Mealy also is an “audit committee financial expert” as defined by the
applicable rules of the SEC and NYSE, as a result of his experience as a member, since 2000, and chair, since 2003, of the audit committee
for Morton Industrial Group, Inc. The board of directors has determined that Mr. Mealy has substantial familiarity and experience with the use
and analysis of financial statements of public companies. For the last 15 years, Mr. Mealy has served in various positions in which he
analyzed financial statements in connection with the refinance, recapitalization and restructure of debt and equity securities and the
evaluation of mergers and acquisitions.

Section 16(a) Beneficial Ownership Reporting Compliance
Section 16(a) of the Exchange Act, requires directors and certain officers of ARC and persons who own more than ten percent of our
common stock to file with the SEC initial reports of beneficial ownership (Form 3) and reports of subsequent changes in their beneficial
ownership (Form 4 or Form 5) of ARC’s common stock. Such directors, officers and greater-than-ten-percent stockholders are required to
furnish us with copies of the Section 16(a) reports they file. The SEC has established specific due dates for these reports, and ARC is
required to disclose in this report any late filings or failures to file.

The Company closed its initial public offering of its common stock on February 9, 2005. Because we did not have a class of equity
securities registered with the SEC under Section 12 of the Exchange Act at any time in 2004, none of our directors, officers or beneficial
owners of our equity securities were required to file reports with respect to us pursuant to Section 16(a) of the Exchange Act for our fiscal year
ended December 31, 2004.
Code of Ethics
We have adopted a Code of Conduct applicable to all employees, officers and directors, including our chief executive officer, our chief
financial officer and our controller, which meets the definition of a “code of ethics” set forth in Item 406 of Regulation S-K of the Exchange Act.
A copy of our Code of Conduct is attached to this Annual Report as Exhibit 14.1.

Compensation Committee

The Compensation Committee is governed by the Compensation Committee Charter, which complies with the rules of the NYSE. The
functions of the Compensation Committee are described in the Compensation Committee Charter and include, among other things,
evaluating and approving director and officer compensation, benefit and perquisite plans, policies and programs and producing a
compensation committee report on executive officer compensation.

The Board has affirmatively determined that, in its judgment, Manuel Perez de la Mesa and Edward D. Horowitz meet the definition of an
independent director as established by the NYSE. Currently, a majority of the Compensation Committee is comprised of independent
members pursuant to the requirements of the NYSE and the SEC. Also pursuant to the requirements of the NYSE and the SEC, our entire
Compensation Committee will consist of independent members by no later than February 3, 2006, which is the one year anniversary of the
effectiveness of our registration statement.

Nominating and Corporate Governance Committee
The Nominating and Corporate Governance Committee is governed by the Nominating and Corporate Governance Committee Charter,
which complies with the rules of the NYSE. The functions of the Nominating and Corporate Governance Committee are described in the
Nominating and Corporate Governance Committee Charter and include, among other things, identifying individuals qualified to become
members of the board, selecting or recommending to the board the nominees to stand for election as directors, developing and
recommending to the board a set of corporate governance principles and overseeing the evaluation of the board and management.
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The Board has affirmatively determined that, in its judgment, Edward D. Horowitz and Mark W. Mealy meet the definition of an
independent director as established by the NYSE. Currently, a majority of the Nominating and Corporate Governance Committee is
comprised of independent members pursuant to the requirements of the NYSE and the SEC. Also pursuant to the requirements of the NYSE
and the SEC, our entire Nominating and Corporate Governance Committee will consist of independent members by no later than
February 3, 2006, which is the one year anniversary of the effectiveness of our registration statement.

Certain Executive Officer Certifications
Our common stock is listed on the NYSE. As required by Section 303A.12 of the NYSE Listed Company Manual, we have filed as
exhibits to this Form 10-K Annual Report the Chief Executive Officer and Chief Financial Officer certifications required by Section 302 of the
Sarbanes-Oxley Act of 2002.
The Chief Executive Officer of a company listed on the NYSE is also required to make an annual certification to the NYSE in accordance
with Section 303A.12 of the NYSE Listed Company Manual stating that such Chief Executive Officer is not aware of any violations by the
Company of the NYSE corporate governance listing standards. Since we were not a listed company in 2004, our Chief Executive Officer was
not required to make this certification.

Item 11.

Executive Compensation

The compensation paid to our Chief Executive Officer and the only other executive officers who received compensation in excess of
$100,000 for services in all capacities to our company and our subsidiaries during 2003 and 2004 (the “Named Executive Officers”) is set
forth below. We did not grant any membership unit appreciation rights, stock appreciation rights, restricted unit, restricted stock, long-term
incentive plan, or LTIP, awards to our executive officers during 2003 or 2004.

Summary Compensation Table
Long Term Compensation
Awards

Annual Compensation

Salary

Name and Principal Position

Year

S. Chandramohan
Chairman of the Board of
Directors and Chief Executive
Officer
K. Suriyakumar
President, Chief Operating
Officer and Director
Mark W. Legg
Chief Financial Officer and

2004
2003

$ 600,000
600,000

—
—

2004
2003

600,000
600,000

—
—

2004
2003

196,667
200,000

490,000
387,000

2004
2003

360,000
360,000

—
—

Bonus

$

$

Other Annual

Securities
Underlying

All Other

Compensation(1)

Options

Compensation

58,718(2)
52,150(4)
66,332(5)
66,527(5)

$

—
—

$

288(3)
288(3)

—
—

288(3)
288(3)

—
—

15,000

1,280(6)
1,288(7)

—
—

100,000

—

Secretary

Rahul K. Roy
Chief Technology Officer

—

3,018(8)
2,688(9)

(1)

Certain perquisites and other personal benefits provided by us to the Named Executive Officers are not included in the above table as
permitted by the SEC regulations because the aggregate amount of such perquisites and other personal benefits for each Named
Executive Officer in each year reflected in the table did not exceed the lesser of $50,000 or 10% of the sum of such officer’s salary and
bonus in each respective year.

(2)

Includes $54,218 for automobile lease payments.

(3)

Consists of premiums for life insurance.

(4)

Includes $47,770 for automobile lease payments.
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(5)

Consists of automobile lease payments.

(6)

Consists of $213 of premiums for life insurance and $1,067 paid by us as the employer match under our 401(k) plan.

(7)

Consists of $288 of premiums for life insurance and $1,000 paid by us as the employer match under our 401(k) plan.

(8)

Consists of $360 of premiums for life insurance and $2,658 paid by us as the employer match under our 401(k) plan.

(9)

Consists of $288 of premiums for life insurance and $2,400 paid by us as the employer match under our 401(k) plan.

Option Grants During the Year Ended December 31, 2004
The following table sets forth certain information regarding the stock options granted to each Named Executive Officer during the fiscal
year ended December 31, 2004. None of such persons received awards of stock appreciation rights, restricted stock or LTIP awards during
2004.

Options/ SAR Grants In Last Fiscal Year
Individual Grants

Number of
Securities
Underlying
Options
Granted

Name

S. Chandramohan
K. Suriyakumar
Mark W. Legg(1)

Rahul K. Roy(2)

—
—
15,000
100,000

% of Total
Options
Granted to
Employees in
Fiscal Year

—
—
4.9%
32.8

Potential
Exercise

Price per
Share

Expiration
Date

—
—
$ 5.6168
5.8520

—
—
02/28/14
05/30/14

Realizable Value
at Initial
Offering Price of
$13.00/Share

$
$

—
—
110,748
714,800

Potential Realizable
Value at Assumed Annual
Rates of Stock Price
Appreciation for
Option Term(3)
5%

10%

—
—
$ 233,382
1,532,363

—
—
$
421,528
2,786,665

(1)

Options vest as to 100% of the covered shares on February 28, 2005.

(2)

Options vest as to 20% of the covered shares on each of the first, second, third, fourth and fifth anniversaries of April 30, 2004.

(3)

Realizable values are reported net of the option exercise price. The dollar amounts under these columns are the result of calculations at
the 5% and 10% rates (determined from the initial public offering price of $13.00 per share) set by the SEC and, therefore, are not
intended to forecast possible future appreciation, if any, of our stock price. Actual gains, if any, on stock option exercises are dependent
on the future performance of our common stock as well as the optionholder’s continued employment through the vesting period. The
potential realizable value calculation assumes that the optionholder waits until the end of the option term to exercise the option.

Aggregated Option Exercises During the Year Ended December 31, 2004 and Value of Options Held at December 31, 2004
The following table provides summary information concerning the shares of common stock acquired in 2004, the value realized upon
exercise of stock options in 2004, and the year end number and value of unexercised options with respect to each of the Named Executive
Officers as of December 31, 2004. The value was calculated by determining the difference between the fair market value of underlying
securities and the
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exercise price. The fair market value of our common stock at December 31, 2004 was assumed to be the initial public offering price of
$13.00 per share.

Fiscal Year-End Option Values
Number of Securities
Underlying Unexercised
Options at FY-End

Value of Unexercised
In-The-Money
Options at FY-End

Shares Acquired on
Name

S. Chandramohan
K. Suriyakumar
Mark W. Legg
Rahul K. Roy

Value Realized

Exercise

—
—
—
—

Exercisable/Unexercisable

—
—
—
—

Exercisable/Unexercisable

—
—
15,000/0
640,000/160,000

$

—
—
110,748/$0
5,072,252/1,179,978

In December 2004, our board of directors agreed to issue Mr. Roy shares of restricted common stock in the amount of $1,000,000 upon
his development of certain software applications. In the event that such shares of restricted common stock are granted, the shares will vest
five years after the date of grant, subject to Mr. Roy’s continued employment. Effective December 2004, our board of directors also agreed to
accelerate the vesting of Mr. Roy’s options to purchase 100,000 shares of our common stock in connection with his recent development of
software applications relating to our PlanWell and Abacus products.

Compensation of Directors
Except for reimbursement for reasonable travel expenses relating to attendance at board meetings, employee directors are not
compensated for their services as directors. Directors who are not our employees receive cash compensation for their services as directors at
a rate of $90,000 per year ($50,000 of which will be payable through annual grants of nonstatutory stock options under our 2005 Stock Plan).
In addition, directors who are not our employees will receive $5,000 per year for duties as any committee chair. Directors who are our
employees are eligible to participate in our 2005 Stock Option Plan and our 2005 Employee Stock Purchase Plan.

Employment Agreements
We had an agreement with each of Mr. Chandramohan and Mr. Suriyakumar that expired in December 2002. These agreements
provided that, at the closing of an acquisition, each would be paid in cash a fee equal to one percent (1%) of the aggregate consideration paid
by us in connection with the acquisition (including, without limitation, all interest bearing obligations assumed, the deferred purchase price of
property or assets, all non-compete, consulting, employment or lease arrangements and similar forms of consideration). For purposes of
these agreements with Messrs. Chandramohan and Suriyakumar, “acquisition” was defined as an acquisition by us of all or substantially all
of the outstanding capital stock or of all or substantially all of the assets and business of any person, division or any similar business unit of
any person. Since the expiration of these agreements, we have continued to pay Messrs. Chandramohan and Suriyakumar acquisition
bonuses in accordance with the agreements. These payments have been discontinued effective as of the consummation of our initial public
offering.
We have entered into a 2004 Bonus Plan with Mr. Legg that provides for the payment to Mr. Legg of (1) a bonus of up to $300,000 based
on the financial results for the twelve months ended December 31, 2004 of three divisions specified in the Bonus Plan (up to $100,000
bonus per division), (2) a bonus of $100,000 for the repayment of no less than $30,700,000 of bank debt by December 31, 2004 (subject to
increase for repayments of bank debt above this amount), and (3) a bonus of $100,000 for the achievement of 100% of divisional cash flow
divided by divisional earnings before depreciation and amortization for the year ended December 31, 2004 (subject to increases of $25,000 for
each percentage point over 100%). Under the Bonus Plan, Mr. Legg is not eligible to receive any of the bonus payments described above if
our EBIT margin is equal to or less than 10% for the year ended December 31, 2004. In that situation, our CEO will determine the
appropriate bonus based upon his evaluation of Mr. Legg’s performance. In accordance with the 2004 Bonus
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Plan, $210,000 of the bonus was paid in advance on July 31, 2004, and the balance was paid on February 15, 2005.
We have entered into an Agreement to Grant Stock with Rahul K. Roy, our Chief Technology Officer, that became effective December 7,
2004. The Agreement to Grant Stock provides that we will issue Mr. Roy shares of restricted common stock having a market value at the
time of the grant of $1,000,000 upon his development of certain software applications. The Agreement to Grant Stock with Mr. Roy provides
that in the event the shares of restricted common stock are granted, the shares will vest five years after the date of grant, subject to Mr. Roy’s
continued employment.

We have entered into employment agreements with each of the Named Executive Officers that became effective February 3, 2005. Each
employment agreement provides for a three-year term which automatically renews for additional one-year terms subject to the provisions
thereof.

The employment agreements with Messrs. Chandramohan and Suriyakumar provide for an annual base salary of $650,000. Each of
Messrs. Chandramohan and Suriyakumar may also earn an annual bonus equal to $60,000 for each full percentage point by which our
earnings per share for a fiscal year exceed by more than 10% our earnings per share for the previous year. The employment agreement with
Mr. Legg provides for an annual base salary of $250,000. The employment agreement with Mr. Roy provides for an annual base salary of
$400,000. Each of Messrs. Legg and Roy may also earn an annual bonus of up to $250,000 and $300,000, respectively, under performance
criteria which is recommended annually by the CEO, endorsed by the Compensation Committee and ratified by the Board. Each of the
employment agreements provide for standard employee benefits.
We may terminate the employment of any executive with or without cause and an executive may terminate his employment with or
without good reason, as those terms are defined in the agreements. If we terminate the employment of an executive other than for cause or
disability, or the executive terminates his employment for good reason, his medical benefits will continue and he will receive as severance
benefits his base salary paid in periodic installments over the remaining term of the agreement, and all stock options or other equity awards
will immediately vest. The executive will receive no severance or medical benefits if we terminate his employment for cause or if he
terminates his employment for other than good reason.
The severance payments and benefits described above are only payable if the executive executes and delivers to us an agreement
releasing us and our related parties for all claims and liabilities that the executive may have against us and our related parties.

Each executive has agreed to confidentiality, non-solicitation and non-competition provisions in his respective employment agreement.

Compensation Committee Interlocks and Insider Participation
Prior to our reorganization to a Delaware corporation, we were governed under the direction of a board of advisors, consisting of
Messrs. Chandramohan, Suriyakumar, Code, Formolo and Marcus J. George, a managing director of CHS. During 2004, our entire board
of advisors determined executive compensation. We did not have a compensation committee apart from the board of advisors. During 2004,
Mr. Chandramohan served as our Chief Executive Officer and Mr. Suriyakumar served as our President and Chief Operating Officer.

Messrs. Code and Formolo, both members of our board of directors, are affiliated with CHS Management IV LP. We were a party to a
management agreement with CHS Management IV LP, pursuant to which CHS Management IV LP provided certain consulting services to
us. The management agreement terminated upon the consummation of our initial public offering.

Messrs. Chandramohan and Suriyakumar, both members of our board of directors, are affiliated with Sumo Holdings LA, LLC, Sumo
Holdings San Jose, LLC, Sumo Holdings Irvine, LLC, Sumo Holdings Sacramento, LLC, Sumo Holdings Maryland, LLC, and Sumo
Holdings Costa Mesa, LLC, each of which are parties to various real property leases with our subsidiaries relating to our facilities.
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For a further description of the transactions between the members of our board of directors, their affiliates and us, see “Item 13. Certain
Relationships and Related Transactions.”

Item 12.

Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters

Equity Compensation Plan Information
Our current equity compensation plan is the American Reprographics Company 2005 Stock Plan, or 2005 Stock Plan, which was
adopted in October 2004 and approved by our Stockholders in February 2005. In connection with our reorganization immediately prior to our
initial public offering, all outstanding options under our American Reprographics Holdings, L.L.C. Unit Option Plan II, or Unit Plan, were
cancelled in exchange for an option under our 2005 Stock Plan exercisable for shares of our common stock equal to the number of units
subject to the Holdings option and with the same exercise price and vesting terms as the Holdings option. The 2005 Stock Plan is the only
plan ARC currently uses to make stock compensation awards.
The following table sets forth information as of December 31, 2004 regarding all compensation plans previously approved by our security
holders and all compensations plans not previously approved by our security holders.
(a)

Plan Category

Equity compensation plans
approved by stockholders
Equity compensation plans not
approved by stockholders
Total

Number of Securities to
be Issued upon Exercise
of Outstanding Options,
Warrants and Rights(1)

(b)

(c)

Weighted-Average
Exercise Price of
Outstanding Options,
Warrants and Rights

Number of Securities
Remaining Available for
Future Issuance under
Equity Compensation
Plans (Excluding
Securities Reflected in
Column (a))

1,690,415

$

5.22

22,500(2)

0

$
$

—
5.22

22,500(2)

1,690,415

0

(1)

Represents 1,690,415 outstanding options granted under the Unit Plan to acquire common units in Holdings. Upon completion of our
initial public offering, members of Holdings exchanged their outstanding options granted under the Unit Plan for options under our
2005 Stock Plan. At that time, the Unit Plan was terminated.

(2)

Upon completion of our initial public offering in February 2005, the Unit Plan was terminated and therefore no securities currently
remain available for future issuance under the Unit Plan. Prior to our initial public offering, our stockholders approved the 2005 Stock
Plan, which provides for the issuance of options to acquire 5,000,000 shares of our common stock. Although 22,500 options remained
available for future issuance under the Unit Plan as of December 31, 2004, the 2005 Stock Plan is the only plan ARC currently uses to
make stock compensation awards.

Security Ownership of Certain Beneficial Owners and Management
The following table sets forth information, as of March 2, 2005, regarding the beneficial ownership of our common stock by:
• each person who is known to us to own beneficially more than 5% of our common stock;
• each of our directors and each of our Named Executive Officers; and
• all directors and Named Executive Officers as a group.
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The table includes all shares of common stock issuable within 60 days of March 2, 2005 upon the exercise of options and other rights
beneficially owned by the indicated stockholders on that date. Beneficial ownership is determined in accordance with the rules of the SEC and
includes voting and investment power with respect to shares. The applicable percentage of ownership for each stockholder is based on
43,931,154 shares of common stock outstanding as of March 2, 2005, together with applicable options for that stockholder. Shares of
common stock issuable upon exercise of options and other rights beneficially owned were deemed outstanding for the purpose of computing
the percentage ownership of the person holding these options and other rights, but are not deemed outstanding for computing the percentage
ownership of any other person. To our knowledge, except under applicable community property laws or as otherwise indicated in the
footnotes to this table, beneficial ownership is direct and the persons named in the table below have sole voting and sole investment control
regarding all shares beneficially owned.
Shares Beneficially
Owned

Number

Name and Address of Beneficial Owner

Principal Stockholders:
ARC Acquisition Co., L.L.C.(1)
10 S. Wacker Drive, Suite 3175
Chicago, IL 60606
Micro Device, Inc.
Billy E. Thomas(2)(3)
600 North Central Expressway
Richardson, TX 75080
OCB Reprographics, Inc.
17721 Mitchell North
Irvine, CA 92714
Directors and Named Executive Officers:
Sathiyamurthy Chandramohan(2)(3)(4)(5)(6)
Kumarakulasingam Suriyakumar(2)(3)(4)(5)(6)(7)
1981 N. Broadway, Suite 202
Walnut Creek, CA 94596
Andrew W. Code(8)
Thomas J. Formolo(8)
Edward D. Horowitz
Mark W. Legg(9)
Mark W. Mealy(10)
Manuel Perez de la Mesa(11)
Rahul K. Roy(12)
All directors and Named Executive Officers as a group (nine persons)

*
**
(1)

Percent

11,042,194

25.1%

6,630,442
4,741,610

15.1%
10.8%

4,332,882

9.9%

13,877,269
13,845,929

31.6%
31.5%

11,086,577
11,068,327
8,000
340,682
70,000
45,500
654,819
26,205,460

25.2%
25.2%
**
**
**
**
1.5%
58.7%

Except as otherwise noted, the address of each person listed in the table is c/o American Reprographics Company, 700 North Central
Avenue, Suite 550, Glendale, California 91203.
Less than one percent of the outstanding shares of common stock.
The sole member of ARC Acquisition Co., L.L.C. is Code Hennessey & Simmons IV LP. The general partner of Code Hennessy &
Simmons IV LP is CHS Management IV LP. The general partner of CHS Management IV LP is Code Hennessy & Simmons LLC.
Code Hennessy & Simmons LLC, CHS Management IV LP and Code Hennessy & Simmons IV LP may be deemed to beneficially
own these shares, but disclaim beneficial ownership of shares in which they do not have a pecuniary interest. The investment
committee of Code Hennessy & Simmons LLC is composed of Andrew W. Code, Daniel J. Hennessy, Brian P. Simmons, Thomas
J. Formolo, Jon S. Vesely and Peter M. Gotsch. Messrs. Code, Hennessy, Simmons, Formolo, Vesely and Gotsch may be deemed
to beneficially own these shares due
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to the fact that they share investment and voting control over shares held by ARC Acquisition Co., L.L.C., but disclaim beneficial
ownership of shares in which they do not have a pecuniary interest.
(2)

Includes 4,332,882 shares held by OCB Reprographics, Inc. As Messrs. Chandramohan, Suriyakumar and Thomas have
ownership interests of 22.4%, 17.6% and 40%, respectively, in OCB Reprographics, Inc. and serve on its board of directors, each
could be deemed to have beneficial ownership of all these shares. Messrs. Chandramohan and Suriyakumar each disclaim beneficial
ownership of these shares except to the extent of each of their pecuniary interests therein.

(3)

Includes 408,728 shares held by Color Expressions of California, Inc. As Messrs. Chandramohan, Suriyakumar and Thomas have
ownership interests of 24.8%, 19.5% and 26.7%, respectively, in Color Expressions of California, Inc. and serve on its board of
directors, each could be deemed to have beneficial ownership of all these shares. Messrs. Chandramohan and Suriyakumar each
disclaim beneficial ownership of these shares except to the extent of each of their pecuniary interests therein.

(4)

Includes 6,630,442 shares held by Micro-Device, Inc. As Messrs. Chandramohan and Suriyakumar have ownership interests of
56% and 44%, respectively, in Micro-Device, Inc. and serve on its board of directors, each could be deemed to have beneficial
ownership of all these shares. Messrs. Chandramohan and Suriyakumar each disclaim beneficial ownership of these shares except
to the extent of each of their pecuniary interests therein.

(5)

Includes 1,553,982 shares held by Brownies Blueprint, Inc. As Messrs. Chandramohan and Suriyakumar have ownership interests
of 42% and 33%, respectively, in Brownies Blueprint, Inc. and serve on its board of directors, each could be deemed to have beneficial
ownership of all these shares. Messrs. Chandramohan and Suriyakumar each disclaim beneficial ownership of these shares except
to the extent of each of their pecuniary interests therein.

(6)

Includes 805,282 shares held by Dietrich-Post Company. As Messrs. Chandramohan and Suriyakumar have ownership interests of
47.6% and 37.4%, respectively, in Dietrich-Post Company and serve on its board of directors, each could be deemed to have
beneficial ownership of all these shares. Messrs. Chandramohan and Suriyakumar each disclaim beneficial ownership of these
shares except to the extent of each of their pecuniary interests therein.

(7)

Includes 114,613 shares held by the Suriyakumar Family Trust. Mr. Suriyakumar and his spouse, as trustees of the Suriyakumar
Family Trust, share voting and investment power over these shares.

(8)

Includes 11,042,194 shares held by ARC Acquisition Co., L.L.C. and 18,133 shares held by CHS Associates IV. Andrew W. Code
and Thomas J. Formolo are members of the investment committee of Code Hennessy & Simmons LLC, the general partner of CHS
Management IV LP, which in turn is the general partner of Code Hennessy & Simmons IV LP, which is the sole member of ARC
Acquisition Co., L.L.C. Code Hennessy & Simmons LLC is also the general partner of CHS Associates IV. Messrs. Code and
Formolo may be deemed to beneficially own the shares owned by ARC Acquisition Co., L.L.C. and CHS Associates IV, but disclaim
beneficial ownership of shares in which they do not have a pecuniary interest.

(9)

Includes 15,000 shares issuable upon exercise of outstanding stock options exercisable within 60 days of March 2, 2005. Shares held
by the Legg Family Trust. Mr. Legg and his spouse, as trustees of the Legg Family Trust, share voting and investment power over
these shares.

(10)

Includes 35,000 shares held by Eastover Group LLC. Mr. Mealy has a 100% ownership interest in Eastover Group LLC and has sole
voting and investment power over these shares.

(11)

Includes 25,500 shares issuable upon exercise of outstanding stock options exercisable within 60 days of March 2, 2005. Includes
6,000 shares held by Mr. Perez’s children.

(12)

Includes 640,000 shares issuable upon exercise of outstanding stock options exercisable within 60 days of March 2, 2005.
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Item 13.

Certain Relationships and Related Transactions

Certain of our directors, executive officers, 5% beneficial owners and their affiliates have engaged in transactions with us in the ordinary
course of business. We believe these transactions involved terms comparable to terms that would be obtained from an unaffiliated third party
at the times the transactions were consummated. The following is a description of these transactions since the beginning of our last fiscal
year.

Related Party Leases and Purchases
We are party to certain leases with entities owned by Mr. Chandramohan and Mr. Suriyakumar for our facilities located in Los Angeles,
California, San Jose, California, Irvine, California, Sacramento, California, Oakland, California, Gaithersburg, Maryland, and Costa Mesa,
California. Under these leases, we paid these entities rent in the aggregate amount of approximately $1,494,980 in 2004. We are also
obligated to reimburse these entities for certain real property taxes and assessments. These leases expire between January 2006 and
December 2013.

We sell certain products and services to Thomas Reprographics, Inc., and Albinson Inc., each of which is owned or controlled by Billy E.
Thomas, who beneficially owns more than 5% of our common equity. These companies purchased products and services from us of
approximately $64,000 during the twelve months ended December 31, 2004.

Management Agreement
We were party to a management agreement with CHS Management IV LP, a Delaware limited partnership. Messrs. Code and Formolo,
both members of our board of directors, have a direct beneficial ownership in CHS Management IV LP. Under the management agreement,
we paid CHS Management IV LP a management fee of $835,000 in 2004. The annual management fee was subject to an annual increase
based on our financial results but could not exceed $1,000,000 annually. The management fee was in consideration of CHS Management IV
LP providing ongoing consulting and management advisory services to us. This management agreement was terminated upon the
completion of our initial public offering.

Indemnification Agreements
We have entered into indemnification agreements with each director which provide indemnification under certain circumstances for acts
and omissions that may not be covered by any directors’ and officers’ liability insurance. The indemnification agreements may require us,
among other things, to indemnify our officers and directors against certain liabilities that may arise by reason of their status or service as
officers and directors (other than liabilities arising from willful misconduct of a culpable nature), to advance their expenses incurred as a result
of any proceeding against them as to which they could be indemnified, and to obtain officers’ and directors’ insurance if available on
reasonable terms.

Registration Rights Agreement
We have entered into a registration rights agreement with Messrs. Chandramohan and Suriyakumar and certain other holders of our
common stock and holders of warrants to purchase our common stock, including entities affiliated with certain of our directors. The holders of
21,066,014 shares of common stock are entitled to certain rights with respect to the registration of such shares under the Securities Act.
These registration rights are described below.

Demand Registrations . At any time following six months after the closing of our initial public offering, the holders of a majority of the
registrable securities held by ARC Acquisition Co., L.L.C. and the holders of a majority of the registrable securities held by
Messrs. Chandramohan and Suriyakumar (or entities in which they control a majority of the voting shares) shall each be entitled (as a
group) to request up to two registrations on Form S-1 or similar long-form registration statements, respectively, and two short-form
registrations on Form S-2, S-3 or any similar short-form registration statements, respectively. The holders of a
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majority of all other registrable securities under this agreement are entitled to request one short-form registration.

Piggyback Rights . The holders of registrable securities other than those originally requesting registration pursuant to a demand
registration can request to participate in, or “piggyback” on, any demand registration.
Piggyback Registrations . If we propose to register any of our equity securities under the Securities Act (other than pursuant to a demand
registration of registrable securities or a registration on Form S-4 or Form S-8) for us or for holders of securities other than the registrable
securities, we will offer the holders of registrable securities the opportunity to register their registrable securities.
Conditions and Limitations; Expenses . The registration rights are subject to conditions and limitations, including the right of the
underwriters to limit the number of shares to be included in a registration and our right to delay or withdraw a registration statement under
specified circumstances. We will pay the registration expenses of the holders of registrable securities in demand registrations and piggyback
registrations in connection with the registration rights agreement.
Investor Unitholders Agreement
Holdings previously entered into an Investor Unitholders Agreement with ARC Acquisition Co., L.L.C. and certain other parties that hold
warrants to purchase Holdings common units. Under this agreement, subject to certain exceptions, (i) Holdings had a right of first refusal in
connection with a transfer of units acquired by the warrant holders, (ii) the warrant holders had a right to participate in transfers of units by
ARC Acquisition Co., L.L.C., (iii) ARC Acquisition Co., L.L.C. had limited preemptive rights in connection with an issuance of units by
Holdings to the warrant holders and the warrant holders had limited preemptive rights in connection with an issuance of units by Holdings to
ARC Acquisition Co., L.L.C., (iv) the warrant holders had the right to receive certain financial information from Holdings, and (v) the warrant
holders had certain property inspection rights. The Investor Unitholders Agreement terminated upon the consummation of our initial public
offering.
Item 14.
Principal Accounting Fees and Services
Audit Fees
The aggregate fees billed by PricewaterhouseCoopers LLP, our independent registered public accounting firm, for professional services
rendered for the audit of our annual consolidated financial statements included in our Annual Report on Form 10-K for the years ended
December 31, 2004 and 2003 amounted to approximately $678,000 (including approximately $463,000 of fees for the audit of our
consolidated financial statements as of and for the nine months ended September 30, 2004 ) and $411,000, respectively.

Audit-Related Fees
The aggregate fees billed by PricewaterhouseCoopers LLP for assurance and other services reasonably related to the performance of the
audit or review of our financial statements (other than those described above under “Audit Fees”) for the years ended December 31, 2004 and
2003 amounted to $981,000 and $29,000, respectively. Such services during 2004 consisted of fees in connection with our initial public
offering, as follows:

Retrospective reviews of our consolidated financial statements during the years ended December 31, 2004 and
2003
Review of registration statement on Form S-1 and related matters

$
$
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Tax Fees
The aggregate fees billed by PricewaterhouseCoopers LLP for professional services rendered for tax compliance, tax advice and tax
planning for the years ended December 31, 2004 and 2003 amounted to approximately $63,000 and $0, respectively. Such services
consisted of consultations on tax planning and compliance matters.

All Other Fees
There were no other fees billed by PricewaterhouseCoopers LLP for services other than those described above under “Audit Fees”,
“Audit-Related Fees” and “Tax Fees” for the years ended December 31, 2004 and 2003.

Audit and Compliance Committee Pre-Approval Policies and Procedures
The Audit Committee has adopted a Pre-approval Policy governing the engagement of the Company’s independent registered public
accounting firm for all audit and non-audit services. The Audit Committee’s Pre-approval Policy provides that the Audit Committee must preapprove all audit services and non-audit services to be performed for the Company by its independent registered public accounting firm prior
to their engagement for such services. The Audit Committee Pre-approval Policy establishes pre-approved categories of certain non-audit
services that may be performed by the Company’s independent registered public accounting firm during the fiscal year, subject to dollar
limitations that may be set by the Audit Committee. Pre-approved services include certain audit related services, tax services and various
non-audit related services. The term of any pre-approval is 12 months from the date of pre-approval, unless the Audit Committee specifically
provides for a different period. The Audit Committee may delegate pre-approval authority to one or more of its members. The member(s) to
whom such authority is delegated must report any pre-approval decisions to the Audit Committee at its next meeting. Services provided by
PricewaterhouseCoopers LLP during 2004 were approved by the Audit Committee in accordance with the pre-approval procedures described
above.

Under Company policy and/or applicable rules and regulations, the independent registered public accounting firm is prohibited from
providing the following types of services to the Company: (1) bookkeeping or other services related to the Company’s accounting records or
financial statements, (2) financial information systems design and implementation, (3) appraisal or valuation services, fairness opinions or
contribution-in-kind reports, (4) actuarial services, (5) internal audit outsourcing services, (6) management functions, (7) human resources,
(8) broker-dealer, investment advisor or investment banking services, and (9) legal services.

PART IV
Item 15.

Exhibits, Financial Statement Schedules

The following documents are filed as part of this report:

(1) Financial Statements

The following consolidated financial statements are filed as part of this report at pages F-1 through F-32:

Reports of Independent Registered Public Accounting Firms
Consolidated Balance Sheets as of December 31, 2003 and 2004
Consolidated Statements of Operations for the years ended December 31, 2002, 2003 and 2004

Consolidated Statements of Members’ Deficit and Comprehensive Income for the years ended December 31, 2002, 2003 and
2004
Consolidated Statements of Cash Flows for the years ended December 31, 2002, 2003 and 2004

Notes to Consolidated Financial Statements
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(2) Financial Statement Schedules
The following consolidated financial statement schedule for each of the years in the three-year period ended December 31, 2004 is
filed as part of this report at page F-33:

Schedule II — Valuation and Qualifying Accounts — Years Ended December 31, 2002, 2003 and 2004
All other schedules have been omitted as the required information is not present or is not present in amounts sufficient to require
submission of the schedule, or because the information required is included in the consolidated financial statements and notes thereto.

(3) Exhibits
The following exhibits are filed as part of this report.

Index to Exhibits
Number

Description

3 .1

Amended and Restated Certificate of Incorporation, filed February 2, 2005.*

3 .2

Amended and Restated Bylaws, adopted by Board February 2, 2005.*

4 .1

Specimen Stock Certificate (incorporated by reference to Exhibit 4.1 to the Registrant’s Registration Statement
on Form S-1/A (Reg. No. 333-119788), as amended on January 13, 2005).

10.1

Credit and Guaranty Agreement, dated as of December 18, 2003, among American Reprographics Company,
L.L.C., American Reprographics Holdings, L.L.C., certain subsidiaries of American Reprographics Company,
as guarantors, and the lenders named therein (incorporated by reference to Exhibit 10.1 to the Registrant’s
Registration Statement on Form S-1 (Reg. No. 333-119788), as filed on October 15, 2004).

10.2

Second Lien Credit and Guaranty Agreement, dated as of December 18, 2003, among American
Reprographics Company, L.L.C., American Reprographics Holdings, L.L.C., certain subsidiaries of American
Reprographics Company, as guarantors, and the lenders named therein (incorporated by reference to
Exhibit 10.2 to the Registrant’s Registration Statement on Form S-1 (Reg. No. 333-119788), as filed on
October 15, 2004).

10.3

Intercreditor Agreement, dated as of December 18, 2003, between American Reprographics Company, L.L.C.
and General Electric Capital Corporation and Goldman Sachs Credit Partners L.P., as collateral agents
(incorporated by reference to Exhibit 10.3 to the Registrant’s Registration Statement on Form S-1 (Reg.
No. 333-119788), as filed on October 15, 2004).

10.4

2004 Bonus Plan, dated March 24, 2004, between American Reprographics Company and Mr. Legg
(incorporated by reference to Exhibit 10.4 to the Registrant’s Registration Statement on Form S-1 (Reg.
No. 333-119788), as filed on October 15, 2004).

10.5

American Reprographics Holdings, L.L.C. Unit Option Plan II, adopted effective as of January 1, 2001
(incorporated by reference to Exhibit 10.5 to the Registrant’s Registration Statement on Form S-1 (Reg.
No. 333-119788), as filed on October 15, 2004).

10.6

Amendment No. 1 dated as of July 1, 2003 to American Reprographics Holdings, L.L.C. Unit Option Plan II
(incorporated by reference to Exhibit 10.6 to the Registrant’s Registration Statement on Form S-1 (Reg.
No. 333-119788), as filed on October 15, 2004).

10.7

American Reprographics Company 2005 Stock Plan (incorporated by reference to Exhibit 10.7 to the
Registrant’s Registration Statement on Form S-1/A (Reg. No. 333-119788), as amended on January 13,
2005).

10.8

Forms of Stock Option Agreements under the 2005 Stock Plan (incorporated by reference to Exhibit 10.8 to the
Registrant’s Registration Statement on Form S-1 (Reg. No. 333-119788), as filed on October 15, 2004).
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Number

Description

10.9

American Reprographics Company 2005 Employee Stock Purchase Plan (incorporated by reference to
Exhibit 10.9 to the Registrant’s Registration Statement on Form S-1 (Reg. No. 333-119788), as filed on
October 15, 2004).

10.10

Lease Agreement, dated November 19, 1997, between American Reprographics Company, L.L.C. (formerly
Ford Graphics Group, L.L.C.) and Sumo Holdings LA, LLC (incorporated by reference to Exhibit 10.10 to the
Registrant’s Registration Statement on Form S-1 (Reg. No. 333-119788), as filed on October 15, 2004).

10.11

Lease Agreement between American Reprographics Company, L.L.C. and Sumo Holdings San Jose, LLC
(incorporated by reference to Exhibit 10.11 to the Registrant’s Registration Statement on Form S-1 (Reg.
No. 333-119788), as filed on October 15, 2004).

10.12

Lease Agreement between American Reprographics Company, L.L.C. and Sumo Holdings Irvine, LLC
(incorporated by reference to Exhibit 10.12 to the Registrant’s Registration Statement on Form S-1 (Reg.
No. 333-119788), as filed on October 15, 2004).

10.13

Lease Agreement, dated December 1, 1997, between American Reprographics Company, L.L.C. and Sumo
Holdings Sacramento, LLC (Oakland Property) (incorporated by reference to Exhibit 10.13 to the Registrant’s
Registration Statement on Form S-1 (Reg. No. 333-119788), as filed on October 15, 2004).

10.14

Lease Agreement between American Reprographics Company, L.L.C. (formerly Ford Graphics Group,
L.L.C.) and Sumo Holdings Sacramento, LLC (Sacramento Property) (incorporated by reference to
Exhibit 10.14 to the Registrant’s Registration Statement on Form S-1 (Reg. No. 333-119788), as filed on
October 15, 2004).

10.15

Lease Agreement, dated December 7, 1995, between Leet-Melbrook, Inc. and Sumo Holdings Maryland,
LLC (as successor lessor) (incorporated by reference to Exhibit 10.15 to the Registrant’s Registration
Statement on Form S-1 (Reg. No. 333-119788), as filed on October 15, 2004).

10.16

Lease Agreement, dated September 23, 2003, between American Reprographics Company
(dba Consolidated Reprographics) and Sumo Holdings Costa Mesa, LLC (incorporated by reference to
Exhibit 10.16 to the Registrant’s Registration Statement on Form S-1 (Reg. No. 333-119788), as filed on
October 15, 2004).

10.17

Management Agreement, dated April 10, 2000, between American Reprographics Company, L.L.C. and
CHS Management IV LP (incorporated by reference to Exhibit 10.17 to the Registrant’s Registration
Statement on Form S-1 (Reg. No. 333-119788), as filed on October 15, 2004).

10.18

Termination Agreement to Management Agreement, dated November 29, 2004, between American
Reprographics Company, L.L.C. and CHS Management IV LP (incorporated by reference to Exhibit 10.18 to
the Registrant’s Registration Statement on Form S-1/ A(Reg. No. 333-119788), as amended on December 6,
2004).

10.19

Indemnification Agreement, dated April 10, 2000, among American Reprographics Company, L.L.C.,
American Reprographics Holdings, L.L.C., ARC Acquisition Co., L.L.C., Mr. Chandramohan,
Mr. Suriyakumar, Micro Device, Inc., Dietrich-Post Company, ZS Ford L.P., and ZS Ford L.L.C. (incorporated
by reference to Exhibit 10.19 to the Registrant’s Registration Statement on Form S-1 (Reg. No. 333-119788),
as filed on October 15, 2004).

10.20

Investor Registration Rights Agreement, dated April 10, 2000, among American Reprographics Holdings,
L.L.C., ARC Acquisition Co., L.L.C., Mr. Chandramohan, Mr. Suriyakumar, GS Mezzanine Partners II, L.P.
and GS Mezzanine Partners II Offshore, L.P. (incorporated by reference to Exhibit 10.20 to the Registrant’s
Registration Statement on Form S-1 (Reg. No. 333-119788), as filed on October 15, 2004).
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10.21

First Amendment to Investor Registration Rights Agreement, among American Reprographics Holdings,
L.L.C., American Reprographics Company, ARC Acquisition Co., L.L.C., CHS Associates IV, Ms. Paige
Walsh, Mr. Chandramohan, Mr. Suriyakumar, GS Mezzanine Partners II, L.P., GS Mezzanine Partners II
Offshore, L.P., Stone Street Fund 2000, L.P. and Bridge Street Special Opportunities Fund, 2000, L.P.
(incorporated by reference to Exhibit 10.21 to the Registrant’s Registration Statement on Form S-1/A (Reg.
No. 333-119788), as amended on January 13, 2005).

10.22

Warrant Agreement, dated April 10, 2000, between American Reprographics Holdings, L.L.C. and each of GS
Mezzanine Partners II, L.P. and GS Mezzanine Partners II Offshore, L.P. (incorporated by reference to
Exhibit 10.22 to the Registrant’s Registration Statement on Form S-1 (Reg. No. 333-119788), as filed on
October 15, 2004).

10.23

First Amendment to Warrant Agreement, dated September 8, 2000, between American Reprographics
Holdings, L.L.C. and each of GS Mezzanine Partners II, L.P. and GS Mezzanine Partners II Offshore, L.P.
(incorporated by reference to Exhibit 10.23 to the Registrant’s Registration Statement on Form S-1 (Reg.
No. 333-119788), as filed on October 15, 2004).

10.24

Investor Unitholders Agreement, dated April 10, 2000, among American Reprographics Holdings, L.L.C.,
ARC Acquisition Co., L.L.C., GS Mezzanine Partners II, L.P. and GS Mezzanine Partners II Offshore, L.P.
(incorporated by reference to Exhibit 10.24 to the Registrant’s Registration Statement on Form S-1 (Reg.
No. 333-119788), as filed on October 15, 2004).

10.25

Termination Agreement of Investor Unitholders Agreement, dated November 29, 2004, among American
Reprographics Holdings, L.L.C., ARC Acquisition Co., L.L.C., GS Mezzanine Partners II, L.P., GS
Mezzanine Partners II Offshore, L.P., Stone Street Fund 2000, L.P. and Bridge Street Special Opportunities
Fund, 2000, L.P. (incorporated by reference to Exhibit 10.25 to the Registrant’s Registration Statement on
Form S-1/A (Reg. No. 333-119788), as amended on December 6, 2004).

10.26

Forms of Restricted Stock Award Agreements under 2005 Stock Plan (incorporated by reference to
Exhibit 10.27 to the Registrant’s Registration Statement on Form S-1/A (Reg. No. 333-119788), as amended
on December 6, 2004).

10.27

Form of Restricted Stock Unit Award Agreement under 2005 Stock Plan (incorporated by reference to
Exhibit 10.28 to the Registrant’s Registration Statement on Form S-1/A (Reg. No. 333-119788), as amended
on December 6, 2004).

10.28

Form of Stock Appreciation Right Agreement under 2005 Stock Plan (incorporated by reference to
Exhibit 10.29 to the Registrant’s Registration Statement on Form S-1/A (Reg. No. 333-119788), as amended
on January 13, 2005).

10.29

Employment Agreement, dated January 7, 2005, between American Reprographics Company and
Mr. Sathiyamurthy Chandramohan (incorporated by reference to Exhibit 10.30 to the Registrant’s
Registration Statement on Form S-1/A (Reg. No. 333-119788), as amended on January 13, 2005).

10.30

Employment Agreement, dated January 7, 2005, between American Reprographics Company and
Mr. Kumarakulasingam Suriyakumar (incorporated by reference to Exhibit 10.31 to the Registrant’s
Registration Statement on Form S-1/A (Reg. No. 333-119788), as amended on January 13, 2005).

10.31

Employment Agreement, dated January 7, 2005, between American Reprographics Company and Mr. Mark
W. Legg (incorporated by reference to Exhibit 10.32 to the Registrant’s Registration Statement on Form S-1/A
(Reg. No. 333-119788), as amended on January 13, 2005).

10.32

Employment Agreement, dated January 7, 2005, between American Reprographics Company and
Mr. Rahul K. Roy (incorporated by reference to Exhibit 10.33 to the Registrant’s Registration Statement on
Form S-1/A (Reg. No. 333-119788), as amended on January 13, 2005).

10.33

First Amendment to the First Lien Credit Agreement, dated as of October 11, 2004.*

10.34

Second Amendment to the First Lien Credit Agreement, dated as of February 4, 2005.*

10.35

First Amendment to the Second Lien Credit Agreement, dated as of February 4, 2005.*
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10.36

Agreement to Grant Stock dated effective December 7 2004, between American Reprographics Company
and Rahul K. Roy.*

10.37

Indemnification Agreement made as of September 30, 2004 between American Reprographics Company
and Sathiyamurthy Chandramohan.*

10.38

Indemnification Agreement made as of September 30, 2004 between American Reprographics Company
and Andrew W. Code.*

10.39

Indemnification Agreement made as of September 30, 2004 between American Reprographics Company
and Thomas J. Formolo.*

10.40

Indemnification Agreement made as of October 7, 2004 between American Reprographics Company and
Mark W. Legg.*

10.41

Indemnification Agreement made as of September 30, 2004 between American Reprographics Company
and Manuel Perez de la Mesa.*

10.42

Indemnification Agreement made as of January 11, 2005 between American Reprographics Company and
Edward D. Horowitz.*

10.43

Indemnification Agreement made as of March 3, 2005 between American Reprographics Company and Mark
W. Mealy.*

10.44

Indemnification Agreement made as of September 30, 2004 between American Reprographics Company
and Kumarakulasingam Suriyakumar.*

10.45

Indemnification Agreement made as of October 7, 2004 between American Reprographics Company and
Rahul K. Roy.*

14.1

Code of Conduct.*

16.1

Letter from Ernst & Young LLP regarding Change in Independent Registered Public Accounting Firm dated
October 15, 2004 (incorporated by reference to Exhibit 16.1 to the Registrant’s Registration Statement on
Form S-1 (Reg. No. 333-119788), as filed on October 15, 2004).

21.1

List of Subsidiaries (incorporated by reference to Exhibit 21.1 to the Registrant’s Registration Statement on
Form S-1 (Reg. No. 333-119788), as filed on October 15, 2004).

23.1

Consent of PricewaterhouseCoopers LLP, Independent Registered Public Accounting Firm.*

23.2

Consent of Ernst & Young LLP, Independent Registered Public Accounting Firm.*

24.1

Power of Attorney (included on page 62).*

31.1

Certification by the Chief Executive Officer pursuant to Rules 13a-14(a)/15d-14(a) of the Securities Exchange
Act of 1934.*

31.2

Certification by the Chief Financial Officer pursuant to Rules 13a-14(a)/15d-14(a) of the Securities Exchange
Act of 1934.*

32.1

Certification pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002.*

* Filed herewith
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly caused this report to
be signed on its behalf by the undersigned, thereunto duly authorized.

AMERICAN REPROGRAPHICS COMPANY

/s/ SATHIYAMURTHY CHANDRAMOHAN

By:

Chairman of the Board of Directors and
Chief Executive Officer
Date: March 30, 2005
Power of Attorney

KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby constitutes and appoints,
jointly and severally, Sathiyamurthy Chandramohan, Kumarakulasingam Suriyakumar, and Mark W. Legg, and each of them, as his
attorney-in-fact, with full power of substitution, for him in any and all capacities, to sign any and all amendments to the Annual Report on
Form 10-K filed with the Securities and Exchange Commission, if any, and to file the same, with exhibits thereto and other documents in
connection therewith, with the Securities and Exchange Commission, hereby ratifying and confirming his signatures as they may be signed
by said attorney to any and all amendments to said Annual Report on Form 10-K.
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, this report has been signed below by the following
persons on behalf of the registrant in the capacities indicated on March 30, 2005.
Signature

Title

/s/ SATHIYAMURTHY CHANDRAMOHAN

Chairman of the Board of Directors and Chief Executive
Officer (Principal Executive Officer)

Sathiyamurthy Chandramohan

/s/ KUMARAKULASINGAM SURIYAKUMAR
Kumarakulasingam Suriyakumar

President, Chief Operating Officer, and Director

/s/ MARK W. LEGG

Chief Financial Officer and Secretary

Mark W. Legg

/s/ ANDREW W. CODE

Director

Andrew W. Code

/s/ THOMAS J. FORMOLO
Thomas J. Formolo

Director

/s/ EDWARD D. HOROWITZ
Edward D. Horowitz

Director

/s/ MANUEL PEREZ DE LA MESA

Director

Manuel Perez de la Mesa
/s/ MARK W. MEALY

Director

Mark W. Mealy
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The Board of Advisors and Members
American Reprographics Holdings, L.L.C.:

In our opinion, the consolidated financial statements listed in the accompanying index present fairly, in all material respects, the financial
position of American Reprographics Holdings, L.L.C. and its subsidiaries (the “Company”) at December 31, 2003 and 2004, and the results
of their operations and their cash flows for the years then ended, respectively, in conformity with accounting principles generally accepted in
the United States of America. In addition, in our opinion, the financial statement schedule for the year ended December 31, 2003 and 2004
listed in the accompanying index presents fairly, in all material respects, the information set forth therein when read in conjunction with the
related consolidated financial statements. These financial statements and the financial statement schedule are the responsibility of the
Company’s management; our responsibility is to express an opinion on these financial statements and the financial statement schedule
based on our audits. We conducted our audits of these statements in accordance with the standards of the Public Company Accounting
Oversight Board (United States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether
the financial statements are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts
and disclosures in the financial statements, assessing the accounting principles used and significant estimates made by management, and
evaluating the overall financial statement presentation. We believe that our audits provide a reasonable basis for our opinion.
Also, as discussed in Note 1 to the consolidated financial statements, the Company changed its method of accounting for its redeemable
preferred members’ equity upon the adoption of Statement of Financial Accounting Standard No. 150 effective July 1, 2003.

/s/ PRICEWATERHOUSECOOPERS LLP
Los Angeles, California
March 25, 2005
F-2
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
The Board of Advisors and Members
American Reprographics Holdings, L.L.C.
We have audited the accompanying consolidated statements of operations, members’ equity (deficit), and cash flows of American
Reprographics Holdings, L.L.C. for the year ended December 31, 2002. Our audit also included the financial statement schedule listed in the
index at Item 15(2) for the year ended December 31, 2002. These financial statements and schedule are the responsibility of the Company’s
management. Our responsibility is to express an opinion on these financial statements and schedule based on our audit.
We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of
material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial
statements. An audit also includes assessing the accounting principles used and significant estimates made by management, as well as
evaluating the overall financial statement presentation. We believe that our audit provides a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the consolidated results of
operations and cash flows of American Reprographics Holdings, L.L.C. for the year ended December 31, 2002, in conformity with
U.S. generally accepted accounting principles. Also, in our opinion, the related financial statement schedule, when considered in relation to
the basic financial statements taken as a whole, presents fairly in all material respects the information set forth therein.
As discussed in Note 1 to the consolidated financial statements, the Company changed its method of accounting for goodwill and other
intangible assets in 2002 upon the adoption of Statement of Financial Accounting Standard No. 142.

/s/ ERNST & YOUNG LLP
Woodland Hills, California
February 28, 2003
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AMERICAN REPROGRAPHICS HOLDINGS, L.L.C.
CONSOLIDATED BALANCE SHEETS
December 31,
2004

2003

(Dollars in thousands)

ASSETS
Current assets:
Cash and cash equivalents
Accounts receivable, less allowance of $2,790 and $3,053 at December 31, 2003
and 2004, respectively
Inventories, net
Prepaid expenses and other current assets
Total current assets
Property and equipment, net
Goodwill
Other intangible assets, net
Deferred financing costs, net
Other assets
Total assets

$

17,315

$

56,663
5,937
5,661
85,576
37,268
229,059
12,647
8,288
1,878
374,716

LIABILITIES AND MEMBERS’ DEFICIT
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, net of debt discount
Mandatorily redeemable preferred membership units
Other long-term liabilities
Total liabilities
Commitments and contingencies (Note 6)
Members’ deficit:
Common members’ capital, including warrants to purchase common membership
units — 35,487,511 and 35,510,011 common membership units issued and
outstanding at December 31, 2003 and 2004, respectively
Deferred compensation
Accumulated deficit:
Accumulated distributions to members
Accumulated earnings
Accumulated other comprehensive loss
Total members’ deficit
Total liabilities and members’ deficit
$

18,742
9,906
14,996
25,123
68,767
334,217
25,791
5,956
434,731

13,826

$

61,679
6,012
9,219
90,736
35,023
231,357
12,095
6,619
1,504
377,334

$

21,170
11,683
25,220
10,276
68,349
310,557
27,814
5,623
412,343

26,228
—

29,309
(2,527)

(142,343 )
56,922
(822)
(60,015)
374,716

(148,467 )
86,470
206
(35,009)
377,334

The accompanying notes are an integral part of these consolidated financial statements.
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AMERICAN REPROGRAPHICS HOLDINGS, L.L.C.
CONSOLIDATED STATEMENTS OF OPERATIONS
Year Ended December 31,
2002

2004

2003

(Dollars in thousands, except per unit amounts)

Reprographics services
Facilities management
Equipment and supplies sales
Total net sales
Cost of sales
Gross profit
Selling, general and administrative expenses
Provision for sales tax dispute settlement
Amortization of intangible assets
Income from operations
Other income
Interest expense, net
Loss on early extinguishment of debt
Income before income tax provision
Income tax provision
Net income
Dividends and amortization of discount on preferred
members’ equity
Net income attributable to common members

Net income attributable to common members per common
unit:
Basic

Diluted
Weighted average common member units outstanding:
Basic
Diluted

$

324,402
52,290
42,232
418,924
247,778
171,146
103,305
—
1,498
66,343

$

541

(39,917)
—
26,967
6,267
20,700
(3,291)
17,409

$

$
$

0.48
0.47

36,406,220
36,723,031

$

$
$

315,995
59,311
40,654
415,960
252,028
163,932
101,252
—
1,709
60,971
1,024
(39,390)
(14,921)
7,684
4,131
3,553

(1,730)
1,823

0.05
0.05

35,480,289
37,298,349

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

333,305
72,360
38,199
443,864
263,787
180,077
105,780
1,389
1,695
71,213
420
(33,565)
—
38,068
8,520
29,548
—
29,548

0.83
0.79

35,493,136
37,464,123
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AMERICAN REPROGRAPHICS HOLDINGS, L.L.C.
CONSOLIDATED STATEMENTS OF MEMBERS’ DEFICIT AND COMPREHENSIVE INCOME
Retained Earnings
(Accumulated Deficit)

Balance at December 31,
2001
Comprehensive income:
Net income
Reclassification to interest
expense related to swap
contract
Comprehensive income
Distributions to members
Accretion of noncash portion
of yield on mandatorily
redeemable preferred
membership units
Amortization of discount on
mandatorily redeemable
preferred membership
units
Redemption of common
membership units
Balance at December 31,
2002
Comprehensive income:
Net income
Reclassification to interest
expense related to swap
contract
Interest rate swap fair
value adjustment
Comprehensive income
Issuance of common
membership units
Distributions to members
Accretion of noncash portion
of yield on mandatorily
redeemable preferred
membership units
Amortization of discount on
mandatorily redeemable
preferred membership
units
Balance at December 31,
2003
Deferred stock-based
compensation charge for
options issued to
employees
Amortization of deferred
stock-based
compensation

Comprehensive income:
Net income
Fair value adjustment of
derivatives
Comprehensive income
Issuance of common
membership units
Write-off of notes receivable
from members related to
common membership units
issued in 1998
Distributions to members

Common

Common

Membership
Units

Members’
Capital

Deferred
Compensation

35,467,511

$ 26,117

—

—

—

—

—

—

—

—

—

—

Total

(Loss)

$ (78,955)

20,700

—

20,700

—

—

1,113

—

(3,897)

—

—

1,113
21,813
(3,897)

—

—

(1,543)

—

—

(1,543)

—

—

—

(325)

—

—

(325)

—

—

—

1,825

—

—

1,825

35,467,511

26,117

—

(139,734 )

53,369

(834)

—

—

—

—

3,553

—

3,553

—

—

—

—

—

834

834

—

—

—

—

—

(822)

(822)
3,565

20,000
—

111
—

—
—

—
(1,670)

—
—

—
—

111
(1,670)

—

—

—

(858)

—

—

(858)

—

—

—

(81)

—

—

(81)

35,487,511

26,228

—

(142,343 )

56,922

(822)

(60,015)

—

3,074

(3,074)

—

—

—

—

—

—

547

—

—

—

547

—

—

—

—

29,548

—

29,548

—

—

—

—

—

1,028

1,028
30,576

22,500

118

—

—

—

—

118

—
—

(111)
—

—
—

—
(6,124)

—
—

—
—

(111)
(6,124)

$

(135,794 )

Accumulated
Earnings

(1,947)

$

—

Accumulated
Distributions to
Members
(Dollars in thousands)

Accumulated
Other
Comprehensive
Income

$

32,669

$

(61,082)

Balance at December 31,
2004

35,510,011

$ 29,309

$

(2,527)

$

(148,467 )

$

86,470

$

The accompanying notes are an integral part of these consolidated financial statements.
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AMERICAN REPROGRAPHICS HOLDINGS, L.L.C.
CONSOLIDATED STATEMENTS OF CASH FLOWS
Year Ended December 31,
2002

2004

2003

(Dollars in thousands)

Operating activities
Net income
Adjustments to reconcile net income to net cash provided by operating activities:
Accretion of yield on redeemable preferred member units
Allowance for doubtful accounts
Reserve for inventory obsolescence
Reserve for sales tax liability
Depreciation
Amortization of intangible assets
Amortization of deferred financing costs
Noncash interest expense
Deferred income taxes
Write-off of intangible assets
Write-off of unamortized debt discount
Write-off of deferred financing costs
Amortization of deferred stock-based compensation
Changes in operating assets and liabilities, net of effect of business
acquisitions:
Accounts receivable, net
Inventory
Prepaid expenses and other assets
Accounts payable and accrued expenses
Net cash provided by operating activities
Investing activities
Capital expenditures
Payments for businesses acquired, net of cash acquired and including other cash
payments associated with the acquisitions
Other
Net cash used in investing activities
Financing activities
Proceeds from borrowings under debt agreements
Payments on long-term debt under debt agreements
Payment of loan fees
Proceeds from issuance of common membership units
Member distributions and redemptions
Net cash used in financing activities
Net decrease 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
Cash paid for:
Interest
Income taxes

Noncash investing and financing activities
Noncash transactions include the following:
Accretion of noncash portion of yield on preferred membership units
Amortization of discount on preferred membership units
Accretion to redemption price of redeemable common membership units
Capital lease obligations incurred
Issuance of subordinated notes in connection with the acquisition of businesses
Change in fair value of derivatives

$

20,700

$

3,553

—

949

816

1,698
248

29,548

2,023
1,281

135
—
17,680
1,498
1,350
9,740
454
—
—
—
—

—
18,228
1,709
1,559
8,565
1,622
—
3,875
5,129
—

(1,395)
718
2,058
2,659
56,413

1,802
1,034
410
(2,144)
48,237

(3,133)
12,357
60,858

(5,209)

(4,992)

(5,898)

(40,355)
(354)
(45,918)

(3,116)
(228)
(8,336)

(4,654)
(34)
(10,586)

$

337,750
(375,613)
(8,159)
111
(1,670)
(47,581)
(7,680)
24,995
17,315

1,000
(48,400)
(355)

$

32,000
(35,507)
(950)
—
(10,153)
(14,610)
(4,115)
29,110
24,995

$

29,891

$

$

4,233

$

$
$
$
$
$
$

1,543
325
(1,825)
5,685
316
—

$
$
$
$
$
$

89

1,389

17,035
1,695
1,964
—
867
—
—
590

547
(5,780)
386

118

$

(6,124)
(53,761)
(3,489)
17,315
13,826

28,190

$

25,165

1,966

$

5,720

858
81

$
$
$
$
$
$

—
—
—
7,413

—
4,443
—
(822)

The accompanying notes are an integral part of these consolidated financial statements.
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AMERICAN REPROGRAPHICS HOLDINGS, L.L.C.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Dollars in thousands, except dollars per unit)
1.

Description of Business and Summary of Significant Accounting Policies

American Reprographics Holdings, L.L.C. (the Company), formerly known as Ford Graphics Holdings, LLC, is a California limited
liability company organized on October 24, 1997, and has a finite life through December 31, 2047. The Company, through its operating
subsidiary, American Reprographics Company, L.L.C., is a leading provider of digital reprographics services and supplies to companies
operating primarily in the architecture, engineering, and construction industries throughout the United States.

Reorganization
Prior to the consummation of the Company’s initial public offering on February 9, 2005, the Company was reorganized (the
Reorganization) from a California limited liability company (American Reprographics Holdings, L.L.C. or Holdings) to a Delaware corporation
(American Reprographics Company or ARC). In connection with the Reorganization, the members of Holdings exchanged their common
units and options to purchase common units for shares of common stock and options to purchase common stock, respectively, of ARC. In
addition, all outstanding warrants to purchase common units of Holdings were exchanged for shares of common stock of ARC. See
Note 12 — “Initial Public Offering and Reorganization” for further details concerning the Reorganization.

Principles of Consolidation
The consolidated financial statements include the accounts of the Company and its subsidiaries, all of which are wholly owned.
Intercompany accounts and transactions have been eliminated in consolidation.

Cash Equivalents
Cash equivalents include demand deposits and short-term investments with a maturity of three months or less when purchased.

The Company maintains its cash deposits at numerous banks located throughout the United States, which at times, may exceed
federally insured limits. The Company has not experienced any losses in such accounts and believes it is not exposed to any significant risk
on cash and cash equivalents.

Concentrations of Credit Risk and Significant Vendors
Concentrations of credit risk with respect to trade receivables are limited due to a large, diverse customer base. No individual customer
represented more than 2% of net sales during the twelve months ended December 31, 2002, 2003 and 2004.

The Company performs periodic credit evaluations of the financial condition of its customers, monitors collections and payments from
customers, and generally does not require collateral. Receivables are generally due within 30 days. The Company provides for the possible
inability to collect accounts receivable by recording an allowance for doubtful accounts. The Company writes off an account when it is
considered to be uncollectible. The Company estimates its allowance for doubtful accounts based on historical experience, aging of accounts
receivable, and information regarding the creditworthiness of its customers. To date, losses have been within the range of management’s
expectations.

The Company contracts with various suppliers. Although there are a limited number of suppliers that could supply the Company’s
inventory, management believes any shortfalls from existing suppliers would be absorbed from other suppliers on comparable terms.
However, a change in suppliers could cause a delay in sales and adversely effect results.
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AMERICAN REPROGRAPHICS HOLDINGS, L.L.C.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
Purchases from the Company’s three largest vendors during the years ended December 31, 2002, 2003 and 2004 comprised
approximately 54%, 51%, and 54%, respectively, of the Company’s total purchases of inventory and supplies.

Inventories
Inventories are valued at the lower of cost (principally determined on a first-in, first-out basis) or market. Inventories primarily consist of
reprographics materials for use and resale and equipment for resale. On an ongoing basis, inventories are reviewed and written down for
estimated obsolescence or unmarketable inventories equal to the difference between the cost of inventories and the estimated net realizable
value. Charges to increase inventory reserves are recorded as an increase in cost of goods sold. Estimated inventory obsolescence has been
provided for in the financial statements and has been within the range of management’s expectations. As of December 31, 2003 and 2004,
the reserves for inventory obsolescence amounted to $278 and $321, respectively.

Property and Equipment
Property and equipment are stated at cost and are depreciated using the straight-line method over their estimated useful lives, as follows:

Buildings and leasehold improvements
Machinery and equipment
Furniture and fixtures

10 - 20 years
3 - 7 years
3 - 7 years

Assets acquired under capital lease arrangements are recorded at the present value of the minimum lease payments and are amortized
using the straight-line method over the life of the asset or term of the lease, whichever is shorter. Such amortization expense is included in
depreciation expense. Leasehold improvements are amortized using the straight-line method over the shorter of the lease terms or the useful
lives of the improvements. Expenses for repairs and maintenance are charged to expense as incurred, while renewals and betterments are
capitalized. Gains or losses on the sale or disposal of property and equipment are reflected in operating income.

The Company accounts for computer software costs developed for internal use in accordance with Statement of Position 98-1 (SOP 981), “Accounting for the Costs of Computer Software Developed or Obtained for Internal Use,” which requires companies to capitalize certain
qualifying costs incurred during the application development stage of the related software development project. The primary use of this
software is for internal use and, accordingly, such capitalized software development costs are amortized on a straight-line basis over the
economic lives of the related products not to exceed three years. The Company’s machinery and equipment (see Note 3) include $4,574 and
$4,041 of capitalized software development costs as of December 31, 2003 and 2004, respectively, net of accumulated amortization of
$2,519 and $4,638 as of December 31, 2003 and 2004, respectively. Depreciation expense includes the amortization of capitalized software
development costs which amounted to $377, $1,763 and $2,120 during the years ended December 31, 2002, 2003 and 2004, respectively.

In August 2002, the Company decided to license internally developed software for use by third party reprographics companies. In
accordance with SOP 98-1, the Company applies the net revenues from certain of its software licensing activity to reduce the carrying
amount of the capitalized software costs. Software licensing revenues which have been offset against the carrying amount of capitalized
software costs amounted to $0, $98 and $159 during the years ended December 31, 2002, 2003 and 2004, respectively.
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AMERICAN REPROGRAPHICS HOLDINGS, L.L.C.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
Impairment of Long-Lived Assets
The Company periodically assesses potential impairments of its long-lived assets in accordance with the provisions of SFAS No. 144,
“Accounting for the Impairment or Disposal of Long-lived Assets”. An impairment review is performed whenever events or changes in
circumstances indicate that the carrying value of the assets may not be recoverable. Factors considered by the Company include, but are not
limited to, significant underperformance relative to expected historical or projected future operating results; significant changes in the manner
of use of the acquired assets or the strategy for the overall business; and significant negative industry or economic trends. When the carrying
value of a long-lived asset may not be recoverable based upon the existence of one or more of the above indicators of impairment, the
Company estimates the future undiscounted cash flows expected to result from the use of the asset and its eventual disposition. If the sum of
the expected future undiscounted cash flows and eventual disposition is less than the carrying amount of the asset, the Company recognizes
an impairment loss. An impairment loss is reflected as the amount by which the carrying amount of the asset exceeds the fair value of the
asset, based on the fair market value if available, or discounted cash flows, if not. To date, the Company has not recognized an impairment
charge related to the write-down of long-lived assets.

Goodwill and Other Intangible Assets
Effective January 1, 2002, the Company adopted Statement of Financial Accounting Standard (SFAS) No. 142, “Goodwill and Other
Intangible Assets”, which requires, among other things, the use of a nonamortization approach for purchased goodwill and certain
intangibles. Under a nonamortization approach, goodwill and intangibles having an indefinite life are not amortized, but instead will be
reviewed for impairment at least annually or if an event occurs or circumstances indicate that the carrying amount may be impaired. Events
or circumstances which could indicate an impairment include a significant change in the business climate, economic and industry trends,
legal factors, negative operating performance indicators, significant competition, changes in strategy or disposition of a reporting unit or a
portion thereof. Goodwill impairment testing is performed at the reporting unit level.

SFAS 142 requires that goodwill be tested for impairment using a two-step process. The first step of the goodwill impairment test, used to
identify potential impairment, compares the fair value of a reporting unit with its carrying amount, including goodwill. If the fair value of a
reporting unit exceeds its carrying amount, goodwill of the reporting unit is not considered to be impaired and the second step of the
impairment test is unnecessary. If the carrying amount of a reporting unit exceeds its fair value, the second step of the goodwill impairment
test must be performed to measure the amount of impairment loss, if any. The second step of the goodwill impairment test compares the
implied fair value of reporting unit goodwill with the carrying amount of that goodwill. The implied fair value of goodwill is determined in the
same manner as the amount of goodwill recognized in a business combination. If the carrying amount of the reporting unit goodwill exceeds
the implied fair value of that goodwill, an impairment loss is recognized in an amount equal to that excess.

Application of the goodwill impairment test requires judgment, including the identification of reporting units, assignment of assets and
liabilities to reporting units, assignment of goodwill to reporting units, and determination of the fair value of each reporting unit. The fair value
of each reporting unit is estimated using a discounted cash flow methodology. This requires significant judgments including estimation of
future cash flows, which is dependent on internal forecasts, estimation of the long-term rate of growth of the Company’s business, the useful
life over which cash flows will occur, and determination of the Company’s weighted average cost of capital. Changes in these estimates and
assumptions could materially affect the determination of fair value and/or goodwill impairment for each reporting unit.
In accordance with SFAS 142, the Company completed the first step of the transitional goodwill impairment test during May 2002 and the
annual impairment test in September 2002 and determined based on such tests that no impairment of goodwill was indicated. The
Company has selected September 30 as the
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AMERICAN REPROGRAPHICS HOLDINGS, L.L.C.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
date on which it will perform its annual goodwill impairment test. Based on the Company’s valuation of goodwill, no impairment charges
related to the write-down of goodwill were recognized for the years ended December 31, 2002, 2003 and 2004.
Prior to January 1, 2002, goodwill related to businesses purchased was amortized on a straight-line basis over 40 years.

In connection with its acquisitions subsequent to July 1, 2001, the Company has applied the provisions of SFAS No. 141 “Business
Combinations”, using the purchase method of accounting. The assets and liabilities assumed were recorded at their estimated fair values.
The excess purchase price over those fair values was recorded as goodwill and other intangible assets.
The changes in the carrying amount of goodwill from December 31, 2003 through December 31, 2004 are summarized as follows:
Goodwill

$

Balance at December 31, 2003
Additions
Balance at December 31, 2004

229,059
2,298
231,357

$

The additions to goodwill include the excess purchase price over fair value of net assets acquired, adjustments to acquisition costs and
certain earnout payments. See Note 2.

Other intangible assets that have finite useful lives are amortized over their useful lives. An impaired asset is written down to fair value.
Intangible assets with finite useful lives consist primarily of not-to-compete covenants, trade names, and customer relationships and are
amortized over the expected period of benefit which ranges from two to twenty years using the straight-line and accelerated methods.
Customer relationships are amortized under an accelerated method which reflects the related customer attrition rates and trade names are
amortized using the straight-line method. At December 31, 2003 and 2004, customer relationships and the related accumulated amortization
consist of $13,759 and $14,808, and $2,785 and $4,297, respectively. Trade names and the related accumulated amortization consist of
$1,653 and $1,739, and $144 and $227 at December 31, 2003 and 2004, respectively. Amortization expense related to intangible assets for
the years ended December 31, 2002, 2003 and 2004 was $1,498, $1,709, and $1,695, respectively.
The estimated future amortization expense of other intangible assets as of December 31, 2004 are as follows:

$

2005
2006
2007
2008
2009
Thereafter

1,570
1,379
1,223
1,035
955

$

5,933
12,095

Deferred Financing Costs
Direct costs incurred in connection with indebtedness agreements are capitalized as incurred and amortized on a straight line basis over
the term of the related indebtedness, which approximates the effective interest method. At December 31, 2003 and 2004, the Company has
deferred financing costs of $8,288 and $6,619, respectively, net of accumulated amortization of $47 and $2,072, respectively. As discussed
further in
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AMERICAN REPROGRAPHICS HOLDINGS, L.L.C.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
Note 4, the Company wrote-off $6,318 of deferred financing costs in 2003 as a result of the refinancing of the Company’s credit facilities in
December 2003. Approximately $1,189 of deferred financing costs written-off were incurred during 2003. In addition, during 2004, the
Company accelerated the repayment of debt under its 2003 Senior Credit Facility as discussed in Note 4. As a result, the Company wrote-off
$590 of deferred financing costs during 2004.

Derivative Financial Instruments
In 2001, the Company adopted SFAS No. 133, “Accounting for Derivative Instruments and Hedging Activities” (SFAS No. 133), and its
related amendments. As a result of the adoption of SFAS No. 133, the Company recognizes all derivative financial instruments, such as its
interest rate swap contracts, as either assets or liabilities in the consolidated financial statements at fair value.
The accounting for changes in the fair value (i.e., unrealized gains or losses) of a derivative instrument depends on whether it has been
designated and qualifies as part of a hedging relationship and further, on the type of hedging relationship. Derivatives that are not hedges
must be adjusted to fair value through current earnings.

The Company enters into interest rate swaps to manage its exposure to changes in interest rates. Interest rate swaps also allow the
Company to raise funds at floating rates and effectively swap them into fixed rates. These agreements involve the exchange of floating-rate
for fixed-rate payments without the exchange of the underlying principal amount.

During 2000, the Company entered into two interest rate swap agreements with an aggregate notional amount of $117,500 which
changed the nature of the interest rate paid on a portion of its long-term debt. Under the agreements, the Company paid fixed rates of 6.44%
and 6.73% and received a variable rate at the lower of the Eurodollar rate or 7% on the notional amount. The differential between the fixed
and variable rates was settled monthly and was recognized as an increase or decrease in interest expense related to the debt. These
agreements were designed to hedge the variable portion of the interest rates on the credit facilities up to the notional amount to the extent the
Eurodollar rate remained at 7% or lower. However, these agreements did not qualify as hedges under SFAS No. 133 and, therefore, the
change in fair value of these interest rate swap agreements has been recorded as interest expense.
The adoption of SFAS No. 133 in 2001 resulted in an adjustment for the cumulative effect of an accounting change of $3,060 which was
recognized as a charge to other comprehensive income (loss) in the Company’s consolidated statements of members’ (deficit) and
comprehensive income (loss) for the year ended December 31, 2001. This charge was amortized as interest expense related to the interest
rate swap contract in the accompanying consolidated statements of operations over the term of the swap which expired in September 2003
using the effective-interest method.

During 2002 and 2003, the Company recorded an interest benefit of $1,636 and $3,954, respectively, based on the improvement in the
market value of the interest rate swap agreements as compared to the prior year, net of $1,113 and $834, respectively, of amortization of the
original transition adjustment. The agreements expired in September 2003.
In September 2003, the Company entered into a new interest rate swap agreement with an initial notional amount of $111,160. Under
the terms of this swap agreement, the Company pays a fixed rate of 2.29% and receives a variable rate on the notional amount equal to the
Eurodollar rate. The swap agreement provides for a quarterly reduction of $1,863 in the notional amount of the swap starting in October 2003
until July 2005, when the notional amount of the swap will be reduced to $95,988 until its expiration in September 2005. Because this swap
agreement has been designated and qualifies as a cash flow hedge under SFAS No. 133, the Company has recorded the fair value of this
swap agreement in “Accrued expenses” in the Company’s consolidated balance sheet with a corresponding adjustment to other
comprehensive income (loss) as of and
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
for the year ended December 31, 2003 and 2004. This swap agreement had a negative fair value of $822 and a positive fair value of $386 as
of December 31, 2003 and 2004, respectively. The counterparty to this interest rate swap is a financial institution with a high credit rating.
Management does not believe that there is a significant risk of nonperformance by the counterparty. For the year ended December 31, 2003
and 2004, the Company determined that its interest rate swap qualified as an effective hedge as defined by SFAS 133.

In January 2004, the Company entered into two interest rate collar agreements, referred to as the front-end and the back-end interest rate
collar agreements. The front-end interest rate collar agreement has an initial notional amount of $22,566 which is increased quarterly to
reflect reductions in the notional amount of our interest rate swap agreement, such that the notional amount of the swap agreement, together
with the notional amount of the front-end interest rate collar agreement, remains not less than 40% of the aggregate principal amount
outstanding on our 2003 Senior Credit Facility. The front-end interest rate collar agreement expires in September 2005. The back-end interest
rate collar agreement becomes effective upon expiration of the swap agreement and front-end interest rate collar agreement in September
2005 and has a fixed notional amount of $111,000. The back-end interest rate collar agreement expires in December 2006. At December 31,
2004, the fair value of these interest rate collar agreements was $(180) and is recorded in “Other long-term liabilities” in the Company’s
consolidated balance sheet.

Adoption of Statement of Financial Accounting Standard No. 150
Effective July 1, 2003, the Company adopted SFAS No. 150, “Accounting for Certain Financial Instruments with Characteristics of both
Liabilities and Equity”. This statement establishes standards for classifying and measuring as liabilities certain financial instruments that
embody obligations of the issuer and have characteristics of both liabilities and equity. The scope of this pronouncement includes mandatorily
redeemable equity instruments.

Upon the adoption of SFAS No. 150, the Company’s mandatorily redeemable preferred membership units (the Preferred Units) of
$25,791 and $27,814 as of December 31, 2003 and 2004, respectively, have been classified as long-term liabilities in the Company’s
consolidated balance sheet as they are redeemable at a fixed and determinable date (upon or after the earlier of the occurrence of a qualified
IPO or April 10, 2010). Dividends and accretion related to the Preferred Units, which previously had been recorded below net income as a
charge in determining net income available to common members have been charged to interest expense in the accompanying consolidated
statement of operations since adoption of this standard on July 1, 2003 and amounted to $1,825 and $3,878 during the year ended
December 31, 2003 and 2004, respectively. In accordance with SFAS No. 150, dividends and accretion related to the mandatorily redeemable
preferred membership units recorded prior to July 1, 2003 have not been reclassified to interest expense. Prior to the adoption of SFAS 150,
dividends paid on the Preferred Units were accounted for as a direct reduction to members’ equity, and the Preferred Units were presented
between liabilities and members’ deficit in the Company’s consolidated balance sheet. As discussed in Note 12 — “Initial Public Offering and
Reorganization”, the Company redeemed all of the Preferred Units on February 9, 2005 in connection with the consummation of its initial
public offering (IPO). The redemption price amounted to $28,263 based on the Preferred Units’ Liquidation Value at the IPO date.

Fair Values of Financial Instruments
The following methods and assumptions were used by the Company in estimating the fair value of its financial instruments for
disclosure purposes:

Cash and cash equivalents: The carrying amounts reported in the balance sheets for cash and cash equivalents approximate their
fair value due to the relatively short period to maturity of these instruments.
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Short- and long-term debt (excluding the Holdings and Opco Notes): The carrying amounts of the Company’s borrowings
reported in the consolidated balance sheets approximate their fair value based on the Company’s current incremental borrowing rates for
similar types of borrowing arrangements or since the floating rates change with market conditions.

Interest rate swap and collar agreements: The fair values of the interest rate swap and collar agreements, as previously
disclosed, are the amounts at which they could be settled based on estimated market rates.
Revenue Recognition
The Company applies the provisions of the Securities and Exchange Commission (SEC) Staff Accounting Bulletin (SAB) No. 104,
“Revenue Recognition in Financial Statements,” which provides guidance on the recognition, presentation and disclosure of revenue in
financial statements filed with the SEC. SAB No. 104 outlines the basic criteria that must be met to recognize revenue and provides guidance
for disclosure related to revenue recognition policies. In general, the Company recognizes revenue when (i) persuasive evidence of an
arrangement exists, (ii) shipment of products has occurred or services have been rendered, (iii) the sales price charged is fixed or
determinable and (iv) collection is reasonably assured.
The Company recognizes revenues from reprographics and facilities management services when services have been rendered while
revenues from the resale of reprographics supplies and equipment are recognized upon shipment.

In addition, the Company has established contractual pricing for certain large national customer accounts (Premier Accounts). These
contracts generally establish uniform pricing at all branches for Premier Accounts. Revenues earned from the Company’s Premier Accounts
are recognized in the same manner as non-Premier Account revenues and the Company has no additional performance obligations.
Included in revenues are fees charged to customers for shipping, handling and delivery services. Such revenues amounted to $20,500,
$23,060 and $25,462 for the years ended December 31, 2002, 2003 and 2004, respectively.
Revenues from software licensing activities are recognized over the term of the license. Revenues from membership fees are recognized
over the term of the membership agreement. Revenues from software licensing activities and membership revenues comprise less than 1%
of the Company’s consolidated revenues during the years ended December 31, 2002, 2003 and 2004.

Management provides for returns, discounts and allowances based on historic experience and adjusts such allowances as considered
necessary. To date, such provisions have been within the range of management’s expectations.

Comprehensive Income
SFAS No. 130, “Reporting Comprehensive Income,” establishes guidelines for the reporting and display of comprehensive income and
its components in financial statements. Comprehensive income generally represents all changes in members’ equity (deficit), except those
resulting from investments by or distributions to members. The Company’s comprehensive income includes the change in fair value of
derivative instruments and is included in the consolidated statement of members’ deficit and comprehensive income.

Segment and Geographic Reporting
The provisions of SFAS No. 131, “Disclosures about Segments of an Enterprise and Related Information”, require public companies to
report financial and descriptive information about their reportable operating segments. The Company identifies reportable segments based on
how management internally evaluates
F-14

Table of Contents

AMERICAN REPROGRAPHICS HOLDINGS, L.L.C.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
separate financial information, business activities and management responsibility. On that basis and based on operating segments that have
similar economic characteristics, products and services and class of customers which have been aggregated, the Company operates as a
single reportable business segment.
The Company recognizes revenues in geographic areas based on the location to which the product was shipped or services have been
rendered. Operations outside the United States of America have been immaterial to date.

The following summary presents the Company’s revenues for each of the Company’s significant products and service lines:
Year Ended December 31,
2002

$

Reprographics services
Facilities management
Equipment and supplies sales
Software licenses and membership fees
Total

$

324,169
52,290
42,231
234
418,924

2004

2003

$

$

315,227
59,311
40,654
768
415,960

$

$

332,004
72,360
38,199
1,301
443,864

Advertising and Shipping and Handling Costs
Advertising costs are expensed as incurred and approximated $2,036, $1,807 and $2,239 during the years ended December 31, 2002,
2003 and 2004, respectively. Shipping and handling costs incurred by the Company are included in cost of sales.

Accounting for Equity-Based Compensation
The Company accounts for grants of options to purchase its common membership units to key personnel in accordance with
SFAS No. 123, “Accounting for Stock-Based Compensation”. In December 2002, the Financial Accounting Standards Board (“FASB”) issued
SFAS No. 148, “Accounting for Stock-Based Compensation — Transition and Disclosure”, effective for fiscal years ending after
December 15, 2002. SFAS No. 148 amends SFAS No. 123 to provide alternative methods of transition to the fair value method of accounting
for stock-based employee compensation. SFAS No. 148 also amends the disclosure provisions of SFAS No. 123 to require disclosure in the
summary of significant accounting policies of the effects of an entity’s accounting policy with respect to stock-based employee compensation
on reported net income and earnings per share in annual and interim financial statements. SFAS No. 148 does not amend SFAS No. 123 to
require companies to account for their employee stock-based awards using the fair value method. The disclosure provisions are required,
however, for all companies with stock-based employee compensation, regardless of whether they utilize the fair value method of accounting
described in SFAS No. 123 or the intrinsic value method described in Accounting Principles Board (“APB”) Opinion No. 25, “Accounting for
Stock Issued to Employees”.

The Company has adopted the disclosure requirements of SFAS No. 148 effective January 1, 2003. The adoption of this standard did not
have a significant impact on the Company’s financial condition or operating results.
The Company accounts for grants of options to employees to purchase its common membership units using the intrinsic value method
in accordance with APB Opinion No. 25 and FIN No. 44, “Accounting for Certain Transactions Involving Stock Compensation”. As permitted
by SFAS No. 123 and as amended by SFAS No. 148, the Company has chosen to continue to account for such option grants under APB
Opinion No. 25 and provide the expanded disclosures specified in SFAS No. 123, as amended by SFAS No. 148.
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Had compensation cost for the Company’s option grants been determined based on their fair value at the grant date for awards consistent
with the provisions of SFAS No. 123, the Company’s net income attributable to common members and earnings per common member unit
for the years ended December 31, 2002, 2003 and 2004 would have been decreased to the adjusted pro forma amounts indicated below:
Year Ended December 31,
2002

Net income attributable to common members:
As reported
Equity-based employee compensation cost included in as reported net income
Equity-based employee compensation cost that would have been included in the
determination of net income if the fair value method had been applied
Adjusted

Basic earnings per common member unit:
As reported
Equity-based employee compensation cost, net of related tax effects, included in
as reported net income
Equity-based employee compensation cost, net of related tax effects, that would
have been included in the determination of net income if the fair value method
had been applied
Adjusted

Diluted earnings per common member unit:
As reported
Equity-based employee compensation cost, net of related tax effects, included in
as reported net income
Equity-based employee compensation cost, net of related tax effects, that would
have been included in the determination of net income if the fair value method
had been applied
Adjusted

$

2004

2003

17,409
—

$

1,823
—

$

29,548
547

$

(204)
17,205

$

(225)
1,598

$

(727)
29,368

$

0.48

$

0.05

$

0.83

—

—

0.02

$

0.47

$

(0.01)
0.04

$

(0.02)
0.83

$

0.47

$

0.05

$

0.79

(0.01)

—

—

(0.01)

$

0.46

$

(0.01)
0.04

0.02

$

(0.02)
0.79

For purposes of computing the pro forma disclosures required by SFAS No. 123, the fair value of each option granted to employees and
directors is estimated using the Black-Scholes option-pricing model with the following weighted-average assumptions for the years ended
December 31, 2002, 2003 and 2004: dividend yields of 0% for all periods; expected volatility of 0%, 36% and 28.3%, respectively; risk-free
interest rates of 3.5%, 2.6% and 2.9%, respectively; and expected lives of 4 years, 2 years and 2.5 years, respectively. Prior to the one-year
period preceding the anticipated initial public offering, the Company used the minimum value method to determine fair value of option
grants.
The Black-Scholes option valuation model was developed for use in estimating the fair value of traded options, which do not have vesting
restrictions and are fully transferable. In addition, option valuation models require the input of highly subjective assumptions, including the
expected stock price volatility. Because the Company’s employee stock options have characteristics significantly different from those of traded
options, and because changes in the subjective input assumptions can materially affect the fair value estimate, in management’s opinion,
the existing models do not necessarily provide a reliable single measure of the fair value of its employee stock options.
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Research and development expenses
Research and development activities relate to the development of software primarily for internal use. Costs incurred for research and
development are comprised of a) amounts capitalized in accordance with SOP 98-1 as discussed in “Property and Equipment” in Note 1, and
b) amounts which are expensed as incurred. Cash outlays for research and development which include both capitalized and expensed items
amounted to $2,709, $2,775, and $2,514 during the twelve months ended December 31, 2002, 2003 and 2004, of which $569, $874 and
$769 were expensed as incurred during 2002, 2003, and 2004, respectively.

Use of Estimates
The preparation of financial statements in conformity with accounting principles generally accepted in the United States of America
requires management to make estimates and assumptions that affect the reported amounts of assets and liabilities, the disclosure of
contingent assets and liabilities at the date of the financial statements, and the reported amounts of revenues and expenses during the
reporting period. Actual results could differ from those estimates.

Earnings Per Common Member Unit
The Company accounts for earnings per common member unit in accordance with SFAS No. 128, “Earnings per Share”. Basic earnings
per common member unit is computed by dividing net income attributable to common members by the weighted-average number of
common member units outstanding. Diluted earnings per common member unit is computed similar to basic earnings per unit except that
the denominator is increased to include the number of additional common member units that would have been outstanding if the potential
common member units had been issued and if the additional common member units were dilutive. Common member unit equivalents are
excluded from the computation if their effect is anti-dilutive. There are no common member unit equivalents excluded for antidilutive effects
for the periods presented below. The Company’s common member unit equivalents consist of member unit options issued under the
Company’s Equity Option Plan as well as warrants to purchase common member units issued during 2000 to certain creditors of the
Company as discussed further in the long-term debt section (Note 4).
Basic and diluted earnings per common unit were calculated using the following units for the years ended December 31, 2002, 2003 and
2004:
Year Ended December 31,
2002

Weighted common member units outstanding — basic
Effect of dilutive stock options
Effect of dilutive warrants
Weighted average common member units outstanding —
diluted

2003

2004

36,406,220
120,597
196,214

35,480,289
985,991
832,069

35,493,136
1,138,918
832,069

36,723,031

37,298,349

37,464,123

Recent Accounting Pronouncements
In May 2003, the FASB issued SFAS No. 150, “Accounting for Certain Financial Instruments with Characteristics of Both Liabilities and
Equity” (SFAS 150). SFAS 150 requires issuers to classify as liabilities (or assets in some circumstances) three classes of freestanding
financial instruments that embody obligations for the issuer. SFAS 150 is effective for financial instruments entered into or modified after
May 31, 2003, and is otherwise effective at the beginning of the first interim period beginning after June 15, 2003. The Company adopted
SFAS 150 on July 1, 2003, which resulted in classifying mandatorily redeemable preferred membership units as a liability in the balance
sheet and related dividends and accretion being
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charged to interest expense in the statement of operations. See Note 1, Adoption of Statement of Financial Accounting Standard No. 150, to
the consolidated financial statements for more detail.

In November 2004, the FASB issued SFAS No. 151, “Inventory Costs, an amendment of Accounting Research Bulletin No. 43,
Chapter 4.” SFAS No. 151 requires that abnormal amounts of idle facility expense, freight, handling costs and wasted materials (spoilage) be
recorded as current period charges and that the allocation of fixed production overheads to inventory be based on the normal capacity of the
production facilities. SFAS No. 151 is effective for the Company on January 1, 2006. The Company does not believe that the adoption of
SFAS No. 151 will have a material impact on its consolidated financial statements.

In December 2004, the FASB issued SFAS No. 123R (revised 2004), “Share-Based Payment.” SFAS No. 123R addresses the
accounting for share-based payment transactions in which a company receives employee services in exchange for either equity instruments
of the company or liabilities that are based on the fair value of the company’s equity instruments or that may be settled by the issuance of
such equity instruments. SFAS No. 123R eliminates the ability to account for share-based compensation transactions using the intrinsic
method that is currently used and requires that such transactions be accounted for using a fair value-based method and recognized as
expense in the consolidated statement of operations. The effective date of SFAS No. 123R is for interim and annual periods beginning after
June 15, 2005. The Company is currently assessing the provisions of SFAS No. 123R and its impact on its consolidated financial
statements.
In December 2004, the FASB issued SFAS No. 153, “Exchanges of Nonmonetary Assets, an amendment of APB Opinion No. 29.”
SFAS No. 153 is based on the principle that exchanges of nonmonetary assets should be measured based on the fair value of the assets
exchanged. APB Opinion No. 29, “Accounting for Nonmonetary Transactions,” provided an exception to its basic measurement principle (fair
value) for exchanges of similar productive assets. Under APB Opinion No. 29, an exchange of a productive asset for a similar productive
asset was based on the recorded amount of the asset relinquished. SFAS No. 153 eliminates this exception and replaces it with an exception
of exchanges of nonmonetary assets that do not have commercial substance. The Company does not believe that the adoption of
SFAS No. 153 will have a material impact on its consolidated financial statements.

2.

Acquisitions

The Company acquired a group of reprographics companies in September 2000 (the Acquired Business). In connection with the
acquisition of the Acquired Business, the Company issued 1,161,290 common membership units of the Company (the Purchase
Consideration Units) to a former owner of the Acquired Business valued at $6,000 based on management’s estimate of the fair value of such
units at the date of issuance. The Company granted the former owner of the Acquired Business an option (the Put Option) to sell the
Purchase Consideration Units back to the Company for a price equal to the Net Equity Value, as defined, of each Purchase Consideration
Unit, payable in cash. In August 2002, the former owner exercised the Put Option. The Company paid $6,256 in cash to the former owner in
2002 as consideration for the redemption of the Purchase Consideration Units resulting in a reduction of redeemable common members
capital of $8,081 and an increase to accumulated earnings of $1,825.

During 2002, the Company acquired the capital stock or assets and liabilities of eight reprographics companies in the United States. The
aggregate purchase price of such acquisitions, including related acquisition costs, amounted to approximately $34,404, for which the
Company paid approximately $34,088 in cash and issued $316 of notes payable to the former owners of the acquired companies. In
connection with the acquisition of a reprographics company in 2002, the Company paid bonuses totaling $1,500 to a group of management
employees of the acquired company. Such bonuses have been classified in the accompanying consolidated statements of operations as
selling, general and administrative expenses.
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During 2003, the Company acquired the assets and liabilities of four reprographics companies in the United States. In addition, the
Company also acquired certain assets of a reprographics company in bankruptcy. The aggregate purchase price of such acquisitions,
including related acquisition costs, amounted to approximately $870, which the Company paid in cash.
During 2004, the Company acquired the assets and liabilities of six reprographics companies in the United States. The aggregate
purchase price of such acquisitions, including related acquisition costs, amounted to approximately $3,740, for which the Company paid
$2,825 in cash and issued $915 of notes payable to the former owners of the acquired companies.
The results of operations of the companies acquired during the years ended December 31, 2002, 2003 and 2004 have been included in
the consolidated financial statements from their respective dates of acquisition. Such acquisitions were accounted for using the purchase
method of accounting, and, accordingly, the assets and liabilities of the acquired entities have been recorded at their estimated fair values at
the dates of acquisition. The excess purchase price over the net assets acquired has been allocated to goodwill and other intangible assets.
For income tax purposes, $23,934, $217 and $1,912 of goodwill resulting from acquisitions completed during the years ended
December 31, 2002, 2003 and 2004, respectively, are amortized over a 15-year period.

The assets and liabilities of the entities acquired during each period are as follows:
December 31,
2004

2003

$

Purchase price
Cash and cash equivalents
Accounts receivable
Property and equipment
Inventories
Other assets
Total assets
Accounts payable
Accrued expenses
Long-term debt
Net assets acquired
Excess purchase price over net tangible assets acquired

870
12
83
32
34
—

$

518

1,476
550

161
75
5

Intangible assets:
Customer relationships
Trade names
Goodwill

$

—
81
789

$

$

615

$

4
170

$

789

3,740
97

$

52
2,693
576
316
40
1,761
1,979

1,049
86
844
1,979

Customer relationships and trade names acquired are amortized over their estimated useful lives of thirteen and twenty years using
accelerated (based on customer attrition rates) and straight-line methods, respectively.
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The following summary presents the Company’s unaudited proforma results, as if the acquisitions had been completed at the beginning
of each year presented:
Year Ended December 31,
2002

Net sales
Net income attributable to common members
Earnings per common member unit:
Basic
Diluted

2004

2003

$
$

448,645
18,866

$
$

430,130
2,286

$
$

450,906
29,813

$
$

0.52
0.51

$
$

0.06
0.06

$
$

0.84
0.80

The above proforma information is presented for comparative purposes only and is not necessarily indicative of what actually would have
occurred had the acquisitions been completed as of the beginning of each period presented, nor are they necessarily indicative of future
consolidated results.

Certain acquisition agreements entered into by the Company contain earnout agreements which provide for additional consideration
(Earnout Payments) to be paid if the acquired entity’s results of operations exceed certain targeted levels measured on an annual basis
generally from four to five years after the acquisition. Targeted levels are generally set above the historical experience of the acquired entity at
the time of acquisition. Earnout Payments are recorded as additional purchase price and are to be paid annually in cash. Accrued expenses in
the accompanying consolidated balance sheets include $374 and $222 of Earnout Payments payable as of December 31, 2003 and 2004,
respectively, to former owners of acquired companies based on the earnings of acquired entities. The increase to goodwill as of December 31,
2003 and 2004 as a result of the accrued earnouts was $374, and $222, respectively.

The earnout provisions generally contain limits on the amount of Earnout Payments that may be payable over the term of the agreement.
The Company’s estimate of the aggregate amount of additional consideration that may be payable over the terms of the earnout agreements
subsequent to December 31, 2004 is approximately $1,266.
In accordance with FAS 141, the Company made certain adjustments to goodwill as a result of changes to the purchase price of acquired
entities, during the one year period subsequent to the acquisition. The net increase to goodwill as of December 31, 2003 and 2004 as a result
of purchase price adjustments was $371 and $1,232, respectively.

3.

Property and Equipment
Property and equipment consist of the following:
December 31,
2004

2003

$

Machinery and equipment
Buildings and leasehold improvements
Furniture and fixtures
Less accumulated depreciation and amortization

$

76,030
15,143
3,086
94,259
(56,991)
37,268

$

$

82,796
15,463
3,417
101,676
(66,653)
35,023

Machinery and equipment includes $28,209 and $33,167 of equipment recorded under capital lease agreements with related
accumulated amortization of $15,291 and $19,591 at December 31, 2003 and 2004, respectively.
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4.

Long-Term Debt
Long-term debt consists of the following:
December 31,
2004

2003

Borrowings from senior secured First Priority — Revolving Credit Facility; variable interest
payable quarterly (5.75% interest rate at December 31, 2003); any unpaid principal and
interest due December 18, 2008
Borrowings from senior secured First Priority — Term Loan Credit Facility; variable interest
payable quarterly (5.75% and 5.26% interest rate at December 31, 2003 and 2004,
respectively); principal payable in varying quarterly installments; any unpaid principal and
interest due June 18, 2009
Borrowings from senior secured Second Priority — Term Loan Credit Facility; variable interest
payable quarterly (9.88% and 8.92% interest rate at December 31, 2003 and 2004,
respectively); any unpaid principal and interest due December 18, 2009
Various subordinated notes payable; interest ranging from 5% to 11%; principal and interest
payable monthly through January 2007
Various capital leases; interest rates ranging to 15.9%; principal and interest payable monthly
through September 2009

$

Less debt discount on Second Priority Credit Facility

Less current portion

$

15,000

$

—

100,000

94,800

225,000

208,231

7,510

4,833

14,064
361,574
(2,234)
359,340
(25,123)
334,217

14,688
322,552
(1,719)
320,833
(10,276)
310,557

$

During 2000, the Company received $54,412 and $38,088 in gross cash proceeds from the issuance of senior subordinated Opco Notes
(the Opco Notes) and senior subordinated Holdings Notes (the Holdings Notes, and collectively with the Opco Notes, the Notes),
respectively. Concurrent with the issuance of the Notes, the Company granted the holders of the Notes warrants to purchase up to an
aggregate of 1,168,842 common units of the Company. Such warrants (the Warrants) are exercisable at any time subsequent to the grant
date at an exercise price of $4.61 per warrant. The estimated aggregate fair value of the Warrants was $1,039 using the Black-Scholes optionpricing model based on the following assumptions: expected volatility of 15%, risk-free interest rate of 6%, and an expected life of 10 years.
The fair value of the Warrants was recorded as a discount on the related Notes and was being amortized as interest expense over the term of
the Notes. As a result of the debt refinancing completed by the Company in December 2003 (as discussed further below), the Company
wrote off $616 of unamortized discount on the Warrants in December 2003. None of the Warrants have been exercised as of December 31,
2004. As discussed in Note 12 — “Initial Public Offering and Reorganization”, all of the Warrants were exchanged in connection with the
Company’s initial public offering which was consummated on February 9, 2005.
Interest on the Holdings Notes accreted monthly based on an accretion schedule specified in the Holdings Notes agreement and was
added to the outstanding principal balance of the Holdings Notes (the Accreted Value) until April 2005. The effective interest rate on the
Holdings Notes during its entire nine-year term through April 2009 was approximately 19.6%. The difference between the Accreted Value and
the carrying amount of the Holdings Notes represented a discount (the Accretion Discount) which was amortized
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over the nine-year term of the Holdings Notes using the effective interest method. The Holdings Notes were repaid in December 2003 in
connection with the Company’s refinancing of its borrowings discussed below.

In December 2003, the Company refinanced its borrowings under its then existing senior credit facilities, the Notes and the Holdings
Notes by entering into a new credit agreement with a group of financial institutions which provides the Company a $355,000 Senior Secured
Credit Facility (the 2003 Senior Credit Facility). Such credit facility is comprised of a $130,000 First Priority Facility (consisting of a $30,000
Senior Revolving Credit Facility and a $100,000 Senior Term Loan Credit Facility) and a $225,000 Second Priority Facility. At December 31,
2003 and December 31, 2004, $771 and $2,479, respectively, of the $30,000 Senior Revolving Credit Facility have been utilized for the
issuance of letters of credit related to the Company’s workers compensation and automobile insurance policies. There were no outstanding
borrowings against such letters of credit as of December 31, 2003 and December 31, 2004.
As a result of the debt refinancing completed in December 2003, the Company recorded a $14,921 loss on early debt extinguishment,
comprised of the following: a) the write-off of $6,318 in capitalized loan fees related to the Company’s credit facilities existing prior to the debt
refinancing; b) $4,728 in early redemption premiums related to the Notes paid by the Company upon completion of the debt refinancing; and
c) the write off of $3,875 in unamortized discounts related to the Warrants and the Accretion Discount. The Company also capitalized $8,335
of new loan fees incurred in connection with the 2003 Senior Credit Facility, of which $176 was included in prepaid expenses as of
December 31, 2002.

Borrowings under the First Priority Revolving Credit Facility bear interest at either (i) a Eurodollar rate plus a margin (the Applicable
Margin) that ranges from 2% to 2.75% per annum, depending on the Company’s Leverage Ratio, as defined, or (ii) an Index Rate, as
defined, plus the Applicable Margin less 1% per annum. The First Priority Revolving Credit Facility is also subject to a commitment fee equal
to 0.50% of the average daily unused portion of such revolving facility. Borrowings under the First Priority Term Loan Facility bear interest at
either (i) a Eurodollar rate plus 3% per annum, or (ii) an Index Rate, as defined, plus 2% per annum.
Borrowings under the Second Priority Facility bear interest at either (i) a Eurodollar rate, subject to a Eurodollar rate minimum of
1.75% per annum, plus a margin of either 6.875% or 7.875% per annum, depending on the Company’s Leverage Ratio, as defined in the
credit agreement, or (ii) a Base Rate, as defined in the credit agreement, plus a margin of either 5.875% or 6.875% per annum, depending
on the Company’s Leverage Ratio, as defined in the credit agreement.

The Company’s overall weighted average interest rate on its long term debt was approximately 8.9%, 8.4% and 7.8% for the years
ended December 31, 2002, 2003 and 2004, respectively.

Under the terms of the 2003 Senior Credit Facility, the Company is subject to mandatory principal prepayments equal to 75% of
Consolidated Excess Cash Flow, as defined, starting during the year ended December 31, 2004, or up to 75% of the net proceeds of equity
offerings. Mandatory prepayments from such sources (the Permitted Payments) are applied first to the Second Priority Facility in an
aggregate amount not to exceed $67,500, with any excess above $67,500 applied to the First Priority Facility. During 2004, the Company
made mandatory principal prepayments on its Second Priority Credit Facility in an aggregate amount of $16,769 based on 75% of its
Consolidated Excess Cash Flow, as defined, during the year ended December 31, 2004. Mandatory principal prepayments are also required
equal to 100% of the net proceeds from asset sales and insurance proceeds that each exceed $5 million in aggregate, as well as 100% of net
proceeds from new debt offerings. Mandatory prepayments from such sources are applied to the First Priority Facility until it is fully paid,
followed by the Second Priority Facility. With the exception of Permitted Payments as discussed above, prepayments on the Second Priority
Facility carry a penalty during the first three years of its term equal to a percentage of the prepayment, as follows: Year 1 — 11%; Year 2 —
7.5%; and Year 3 — 2.5%.
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Borrowings under the 2003 Senior Credit Facility are secured by substantially all of the assets of the Company. The 2003 Senior Credit
Facility also contains restrictive covenants which, among other things, provide limitations on capital expenditures, and restrictions on
indebtedness and distributions to the Company’s equity holders. Additionally, the Company is required to meet debt covenants based on
certain financial ratio thresholds applicable to the First and Second Priority Facilities, as follows with ratio thresholds as of December 31,
2004: (i) First Priority Facility — Interest Coverage Ratio not lower than 1.70, Fixed Charge Coverage Ratio not lower than 1.25, Leverage
Ratio not higher than 5.10, and First Priority Senior Debt Leverage Ratio not higher than 1.75, each as defined; and (ii) Second Priority
Facility — Leverage Ratio not higher than 5.30, as defined. The Company is in compliance with all such covenants as of December 31,
2004.

Minimum future maturities of long-term debt and capital lease obligations as of December 31, 2004 are as follows:
Long-Term
Debt

Year ending December 31:
2005
2006
2007
2008
2009
Thereafter

$

$

3,874
1,852
797
48,044
251,569
9
306,145

Capital Lease
Obligations

$

155

16,553

Less interest

$
5.

7,428
4,669
2,676
1,179
446

(1,865)
14,688

Income Taxes

A substantial portion of the Company’s business is operated in a limited liability company (LLC), taxed as a partnership. As a result, the
members of the LLC pay the income taxes on the earnings, not the LLC. Accordingly, no income taxes have been provided on these
earnings. The LLC had book income of $12,179, $370 and $19,212 during the years ended December 31, 2002, 2003 and 2004,
respectively, which are not subject to tax at the LLC level.
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As discussed in Note 1, the Company was reorganized from a California limited liability company to a Delaware corporation immediately
prior to the consummation of its initial public offering on February 9, 2005. The following table includes the consolidated provision for income
taxes related to that portion of the Company’s business not operated as an LLC prior to the Reorganization in February 2005:
Year Ended December 31,
2002

2004

2003

Current:

$

Federal
State

Deferred:
Federal
State

4,394
1,419
5,813

$

1,411
211
1,622
4,131

410

$

Income tax provision

44
454
6,267

$

1,562
947
2,509

$

6,079
1,574
7,653
310
557

867
8,520

$

The consolidated deferred tax assets and liabilities consist of the following:
December 31,
2004

2003

Deferred tax assets:
Financial statement accruals not currently deductible
State taxes

$

1,179
28
1,207

Deferred tax liabilities:
Excess of net book value for financial reporting purposes over income tax basis of property,
plant and equipment
Excess of net book value for financial reporting purposes over income tax basis of intangible
assets

$

Net deferred tax liabilities

$

1,206
158

1,364

(1,700)

(1,653)

(3,075)
(4,775)
(3,568)

(3,981)
(5,634)
(4,270)

$

Deferred tax assets and liabilities are included in prepaid expenses and other current assets and other long-term liabilities, respectively, in
the accompanying consolidated balance sheets.
A reconciliation of the statutory federal income tax rate to the Company’s effective tax rate is as follows:
Year Ended
December 31,
2002

2003

34%
4

Statutory federal income tax rate
State taxes
Non-deductible expenses
Income of the LLC not taxed at the LLC level
Effective income tax rate

1

(16)
23%
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34%
14
8
(2)
54%

2004

35%
4
—
(17)
22%
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Non-deductible other items include meals and entertainment, certain acquisition costs and other items that, individually, are not
significant.

6.

Commitments and Contingencies

The Company leases machinery, equipment, and office and operational facilities under noncancelable operating lease agreements.
Certain lease agreements for the Company’s facilities generally contain renewal options and provide for annual increases in rent based on
the local Consumer Price Index. The following is a schedule of the Company’s future minimum lease payments as of December 31, 2004:

Year ending December 31:
2005
2006
2007
2008
2009
Thereafter

$

$

Third

Related

Party

Party

26,638
18,080
11,631
6,771
4,102
6,698
73,920

$

$

2,784
2,340
2,300
2,312
2,112
7,256
19,104

Total

$

$

29,422
20,420
13,931
9,083
6,214
13,954
93,024

Total rent expense under operating leases, including month-to-month rentals, amounted to $32,143, $36,161 and $37,490 during the
years ended December 31, 2002, 2003 and 2004, respectively. Under certain lease agreements, the Company is responsible for other costs
such as property taxes, insurance, maintenance, and utilities.

The Company is involved in a dispute with a state tax authority related to unresolved sales tax issues which arose from such state tax
authority’s audit findings from their sales tax audit of certain operating divisions of the Company for the period from October 1998 to
September 2001. The unresolved issues relate to the application of sales taxes on certain discounts granted by the Company to its
customers. Based on the position taken by the state tax authority on these unresolved issues, they have claimed that an additional $1,179 of
sales taxes are due from the Company for the period in question, plus $372 of interest. The Company strongly disagrees with the state tax
authority’s position and has filed a petition for redetermination requesting an appeals conference to resolve these issues. At an appeals
conference held on December 14, 2004, the appeals board ruled that the Company is liable in connection with one component of the dispute
involving approximately $40, which the Company had previously paid. The Company has requested another appeals conference to resolve
the remaining issues, but such conference has not yet been scheduled. The Company’s accrued expenses in its consolidated balance sheet
as of December 31, 2003 include $151 of reserves related to this matter based primarily on certain components of the state tax authority’s
audit findings that the Company is not disputing. Based on the unfavorable outcome from a preliminary appeals hearing held on March 16,
2005, the Company believes it is probable that the Company will not prevail on appeal. As a result, the Company recorded a $1,389
provision for sales tax dispute settlement during the fourth quarter of 2004. As of December 31, 2004, accrued expenses in the Company’s
consolidated balance sheet include $1,540 of total reserves related to this matter.
The Company had an agreement to pay its Chief Executive Officer (CEO) and its Chief Operating Officer (COO) each a fee equal to 1%
of the aggregate consideration paid by the Company in connection with any acquisition. The Company recorded fees of $653, $9 and $74
during the years ended December 31, 2002, 2003 and 2004, respectively, for which the Company is obligated to pay its CEO and COO in
connection with
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this agreement. Such fees are expensed as incurred and are included in selling, general and administrative expenses. This agreement
terminated upon the consummation of our initial public offering.

The Company has entered into employment agreements with its CEO, its COO, its Chief Financial Officer (CFO), and its Chief
Technology Officer (CTO). Such agreements became effective on February 3, 2005. Each employment agreement provides for a three-year
term which automatically renews for additional one-year terms subject to the provisions thereof.
The employment agreements with the CEO and the COO each provide for an annual base salary of $650,000. The CEO and the COO
each may also earn an annual bonus equal to $60,000 for each full percentage point by which our earnings per share for a fiscal year exceed
by more than 10% our earnings per share for the previous year. The employment agreement with the CFO provides for an annual base
salary of $250,000. The employment agreement with the CTO provides for an annual base salary of $400,000. The CFO and the CTO may
also earn an annual bonus of up to $250,000 and $300,000, respectively, under performance criteria to be established annually. Each of the
employment agreements provide for standard employee benefits.

The Company has entered into employment agreements with certain of its management employees which require annual gross salary
payments which range from $40 to $200 per annum. The employment agreements range from a period of one to three years and include a
provision for annual bonuses based on specific performance criteria. In the event that such key management employees are terminated
without cause, the Company is contractually obligated to pay the remaining balance due on the employment contracts.

The following is a schedule of the Company’s future minimum annual payments under such employment agreements as of
December 31, 2004:
Year ending December 31:
2005
2006
2007
2008

$

$

2,927
2,540
2,405
162
8,034

In December 2004, the Company agreed to issue shares of restricted common stock at the prevailing market price in the amount of
$1,000 to the CTO upon the CTO’s development of certain software applications. In the event that such shares of restricted common stock
are granted, they will vest five years after the date of grant, subject to the employee’s continued employment. As of December 31, 2004, no
restricted common stock have been issued in connection with this agreement.
The Company’s operating agreement provides for the indemnification of its officers and members of its board of advisors under certain
circumstances for acts and omissions which may not be covered by any directors’ and officers’ liability insurance. The operating agreement
provides for the Company, among other things, to indemnify its officers and board members against certain liabilities that may arise by
reason of their status or service as officers and board members (other than liabilities arising from willful misconduct of a culpable nature), to
advance their expenses incurred as a result of any proceeding against them as to which they could be indemnified, and to obtain officers’ and
directors’ insurance if available on reasonable terms. There have been no events to date which would require the Company to indemnify its
officers or members of its board of advisors.
The Company is a creditor and participant in the Chapter 7 Bankruptcy of Louis Frey Company, Inc., or LF Co., which is pending in the
United States Bankruptcy Court, Southern District of New York. We
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managed LF Co. under a contract from May through September of 2003. LF Co. filed for Bankruptcy protection in August 2003, and the
proceeding was converted to a Chapter 7 liquidation in October 2003. On or about June 30, 2004, the Bankruptcy Estate Trustee filed a
complaint in the LF Co. Bankruptcy proceeding against the Company, which was amended on or about July 19, 2004, alleging, among other
things, breach of contract, breach of fiduciary duties, conversion, unjust enrichment, tortious interference with contract, unfair competition
and false commercial promotion in violation of The Lanham Act, misappropriation of trade secrets and fraud regarding the Company’s
handling of the assets of LF Co. The Trustee claims damages of not less than $9.5 million, as well as punitive damages and treble damages
with respect to the Lanham Act claims. Previously, on or about October 10, 2003, a secured creditor of LF Co., Merrill Lynch Business
Financial Services, Inc., or Merrill, had filed a complaint in the LF Co. Bankruptcy proceeding against the Company, which was most
recently amended on or about July 6, 2004. Merrill’s claims are duplicated in the Trustee’s suit. The Company, in turn, has filed answers
and counterclaims denying liability to the Trustee and seeking reimbursement of all costs and damages sustained as a result of the Trustee’s
actions and in the Company’s efforts to assist LF Co. Discovery has commenced and is ongoing in each of these cases. The Company
believes that it has meritorious defenses as well as substantial counterclaims against Merrill Lynch and the Trustee. The Company intends
to vigorously contest the above matters. Based on the discovery and depositions to date, the Company does not believe that the outcome of
the above matters will have a material adverse impact on its results of operations or financial condition.

The Company may be involved in litigation and other legal matters from time to time in the normal course of business. Management
does not believe that the outcome of any of these matters will have a material adverse effect on the Company’s consolidated financial
position, results of operations or cash flows.

7.

Related Party Transactions

The Company leases several of its facilities under operating lease agreements with entities owned by certain of its executive officers and
other related parties which expire through July 2019. Rental expense on these facilities amounted to $2,281, $2,209 and $2,793 during the
years ended December 31, 2002, 2003 and 2004, respectively.

The Company has a management agreement (the Management Agreement) with Code Hennessy & Simmons LLC (CHS) which
requires the Company to pay annual management fees to CHS as compensation for certain management services rendered to the
Company. In accordance with the Management Agreement, the management fees charged to the Company are subject to an annual
increase based on the Company’s earnings but shall not exceed $1,000 annually. The Management Agreement expires in April 2005 and is
automatically renewable. However, the Company’s Board of Advisors has the ability to terminate the Management Agreement under certain
circumstances as defined in the Management Agreement. The Management Agreement terminated upon the consummation of the
Company’s initial public offering. Management fees paid by the Company to CHS amounted to $889, $858, and $835 during the years
ended December 31, 2002, 2003, and 2004, respectively.
The Company sells certain products and services to Thomas Reprographics, Inc. and Albinson Inc., each of which is owned or controlled
by Billy E. Thomas, who beneficially owns more than 5% of the common equity in the Company. These companies purchased products and
services from the Company of approximately $215, $95 and $64 during the twelve months ended December 31, 2002, 2003, and 2004,
respectively.

8.

Retirement Plans

The Company sponsors a defined contribution plan (the Plan) covering substantially all employees who are at least 21 years of age and
have satisfied a service requirement ranging from three to six months through December 31, 2001. Effective January 2002, the Plan was
amended to remove the minimum service requirement. Plan participants may contribute up to 19% of their annual eligible compensation,
subject to
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contribution limitations imposed by the Internal Revenue Service. The Company matches up to 20% of participant contributions to a
maximum of 4% of their annual eligible compensation. The Company’s total expense under these plans amounted to $388, $544, and
$595 during the years ended December 31, 2002, 2003, and 2004, respectively.

9.

Equity Option Plan

In January 2001, the Company established the American Reprographics Holdings, LLC Unit Option Plan (the Option Plan) which
permits the grant of options (the Options) to key personnel to purchase up to 1,735,415 common membership units of the Company (the
Option Units). Options granted under the Option Plan are nontransferable and may be exercised at an option price to be determined by the
Company’s board of advisors provided that the option price is not less than 85% of the fair market value of such unit of grant date.
In the event of a key personnel’s termination of employment with the Company, Option Units attributable to the exercise of an Option
shall generally be subject to redemption by the Company at a redemption price generally equal to the fair market value per common
membership unit. In limited circumstances, the Option Units could be repurchased at the Option exercise price. As of December 31, 2004, a
repurchase of any units under the Option Plan was not expected. The option to repurchase the Option Units was terminated as a result of the
consummation of the Company’s initial public offering in February 2005 as discussed in Note 12.
The Company has granted Options to certain key personnel in accordance with the terms of the Option Plan at exercise prices equal to
management’s estimate of the fair value of the common membership units at the date of issuance (except for 2004 grants described below).
A summary of the activity related to the Company’s Option Plan is as follows:
Year Ended December 31,
2002

Number of

667,500
761,500
(7,500)
—
—
1,421,500

Weighted
Average

Number of

Exercise
Price

Units

Outstanding at beginning of the
period
Granted
Canceled
Expired
Exercised
Outstanding at end of the period

2004

2003

Weighted
Average

$

4.87
5.25

(4.87)
—
—
$

Exercise
Price

Units

5.07

1,421,500
39,500
(15,000)
—
—
1,446,000

$

5.07
5.55

(4.87)
—
—
$

5.09

Weighted
Average

Number of

Exercise
Price

Units

1,446,000
307,915
(41,000)
—
(22,500)
1,690,415

$

5.09
5.91
(5.52)

—
$

(5.25)
5.22

During 2004, the Company granted 307,915 options to purchase common membership units to employees with exercise prices ranging
from $5.62 to $6.85 per unit. The fair market value of the Company’s common member units on the date of grant was $16 per unit. In
connection with the issuances, the Company recorded a deferred compensation charge of $3,074 in connection with the issuance as the
exercise price of the units was less than the estimated fair market value of the Company’s membership units as of the date of grant after
giving consideration to the anticipated fair value of the membership units during the one-year period preceeding the Company’s initial public
offering which was consummated in February 2005. The Company will amortize the deferred compensation charge over the vesting period of
the options, generally five years. As of December 31, 2004, the Company has amortized $547 of the deferred compensation charge.
Of the total options outstanding, 485,000, 806,250 and 1,051,500 options were exercisable at December 31, 2002, 2003 and 2004,
respectively, at exercise prices ranging from $4.75 to $5.62 per option. As of

F-28

Table of Contents

AMERICAN REPROGRAPHICS HOLDINGS, L.L.C.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS — (Continued)
December 31, 2004, the 1,690,415 options outstanding had a weighted average remaining contractual life of 86 months.

In connection with the consummation of the Company’s initial public offering in February 2005, the Company adopted the American
Reprographics Company 2005 Stock Plan (the 2005 Stock Plan). Upon adoption of the 2005 Stock Plan, all outstanding options under the
Option Plan were canceled in exchange for an option under the 2005 Stock Plan exercisable for shares of ARC’s common stock equal to the
number of units subject to the Option Plan and with the same exercise price and vesting terms as those provided under the Option Plan. See
Note 12 — “Initial Public Offering and Reorganization” for additional details concerning the 2005 Stock Plan. Although 22,500 options
remained available for future issuance under the Option Plan as of December 31, 2004, the Option Plan has been terminated in connection
with the Reorganization in February 2005 and options are no longer issuable under the Option Plan.

10.

Members’ Equity and Redeemable Membership Units
Common and Redeemable Common Membership Units

Each common membership unit is entitled to one vote with respect to any action presented for a vote of the Company’s members. Except
for units issued in accordance with the Option Plan, common membership units may be transferred without the consent of the board of
advisors under certain conditions specified in the Company’s Amended and Restated Operating Agreement. During the year ended
December 31, 2002, the Company redeemed all outstanding redeemable common membership units. See Note 2.

Mandatorily Redeemable Preferred Membership Units
Holders of the Company’s mandatorily redeemable preferred units are entitled to receive a yield of 13.25% of its Liquidation Value per
annum for the first three years starting in April 2000, and increasing to 15% of the Liquidation Value per annum thereafter. The discount
inherent in the yield for the first three years was recorded as an adjustment to the carrying amount of the mandatorily redeemable preferred
units. This discount was amortized as a dividend over the initial three years. Of the total yield on the mandatorily redeemable preferred units,
48% is mandatorily payable quarterly in cash to the mandatorily redeemable preferred unit holders. The unpaid portion of the yield
accumulates annually and is added to the Liquidation Value of the mandatorily redeemable preferred units. Such units have an aggregate
liquidation preference over common units of $20 million plus accumulated and unpaid yield. Mandatorily redeemable preferred units have no
voting rights.
Mandatorily redeemable preferred units are redeemable without premium or penalty, wholly or in part, at the Company’s option at any
time, for the Liquidation Value, including any unpaid yield. Redeemable preferred units are mandatorily redeemable on the earlier to occur of
(i) an initial public offering of the Company (to the extent of 25% of the net proceeds thereof), (ii) a sale of equity or assets of the Company or
any of its principal operating subsidiaries after retirement in full of the Company’s debt under its senior credit facilities, or (iii) April 10, 2010.
At December 31, 2002, 2003, and 2004, the Company had 20,000 redeemable preferred membership units issued and outstanding. As
discussed in Note 12 — “Initial Public Offering and Reorganization”, the Company redeemed all of the Preferred Units on February 9, 2005
in connection with the consummation of its initial public offering (IPO). The redemption price amounted to $28,263 based on the Preferred
Units’ Liquidation Value at the IPO date.

Distributions to Members
In accordance with the Company’s Amended and Restated Operating Agreement, cash distributions will be made first, to all preferred
members based on their tax liability imposed on the yield earned on their preferred units; second, to all common members, based on their
tax liability imposed on the Company’s
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earnings. The Amended and Restated Operating Agreement also provides for certain members who receive less than their proportionate
share of cash distributions, at their election or the election of the Company’s management, to be granted an additional cash distribution to
bring their proportionate share of cash distributions equal to the rest of the Company’s common members. Any remaining cash available for
distribution will be distributed, at the discretion of the Company’s board of advisors, first to all preferred members to the extent of the
Liquidation Value of their preferred units; second, to all common members, except to those common members where such distribution
would cause or increase a deficit to their capital accounts.

11.

Quarterly Financial Data (Unaudited)
Quarterly financial data for the years ended December 31, 2003 and 2004 are as follows:

Net sales
Gross profit
Net income (loss)
Net income (loss) attributable to common
members
Net income (loss) attributable to common
members per unit:
Basic
Diluted

Net sales
Gross profit
Net income
Net income attributable to common members
Net income attributable to common members
per unit:
Basic
Diluted

12.

March 31,

June 30,

2003

2003

Quarter Ended
September 30,

December 31,

2003

2003

$
$
$

105,272
42,292
5,946

$
$
$

108,882
44,551
8,049

$
$
$

102,184
39,229
2,583

$
$
$

99,622
37,860
(13,025)

$

5,110

$

7,155

$

2,583

$

(13,025)

$
$

0.14
0.14

$
$

0.20
0.20

$
$

0.07
0.07

$
$

(0.36)
(0.36)

March 31,

June 30,

2004

2004

$
$
$
$

110,518

115,615

45,919
8,438
8,438

$
$
$
$

$
$

0.24
0.23

$
$

Quarter Ended
September 30,

December 31,

2004

2004

110,165

49,424
9,845
9,845

$
$
$
$

44,287
7,191
7,191

$
$
$
$

107,566
40,447
4,074
4,074

0.28
0.26

$
$

0.20
0.19

$
$

0.11
0.11

Subsequent Events
Initial Public Offering and Reorganization

The Company’s initial public offering (IPO) was consummated on February 9, 2005. Immediately prior to the consummation of the IPO,
the Company reorganized from a California limited liability company (American Reprographics Holdings, L.L.C.) to a Delaware corporation
(American Reprographics Company or ARC). In connection with this Reorganization, the Company’s common members exchanged their
common member units for common stock of ARC. Each option issued to purchase the Company’s common member units under the
Option Plan was exchanged for an option exercisable for shares of ARC’s common
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stock with the same exercise prices and vesting terms as the original grants, and the warrants were exchanged for 754,476 shares of the
ARC’s common stock, based on an initial public offering price of $13.00 per share.
The net proceeds received by the Company in the offering amounted to $89,290 as follows:

$

Aggregate offering proceeds to the Company
Underwriting discounts and commissions
Finders fees
Underwriters’ fees
Other fees and expenses (estimated)
Total expenses (estimated)
Net proceeds to the Company

$

99,667
6,977
—
—
3,400
10,377
89,290

The Company used the net proceeds from its initial public offering as follows:
• $28,263 to repurchase the Company’s mandatorily redeemable preferred membership units, including accrued interest, which
became payable upon the Company’s initial public offering;
• $50,731 to repay a portion of the Company’s $225 million Second Priority — Term Loan Credit Facility
• $9,000 to repay a portion of the Company’s $100 million First Priority – Term Loan Credit Facility

As a result of the prepayments on the Company’s Term Loan Credit Facilities from the IPO proceeds, the Company wrote-off $1,503 of
deferred financing costs in February 2005.
In connection with the IPO, the Company adopted the American Reprographics Company 2005 Stock Plan (the 2005 Stock Plan) which
provides for discretionary grants of incentive stock options to employees, including officers and employee directors, and for the discretionary
grant of nonstatutory stock options, restricted stock, restricted stock units, and stock appreciation rights to employees, directors and
consultants. The 2005 Stock Plan also provides for the periodic automatic grant of nonstatutory stock options to non-employee directors. The
2005 Stock Plan authorizes the Company to grant options to purchase up to 5,000,000 shares of common stock. The Company also adopted
an Employee Stock Purchase Plan (“ESPP”) to provide an incentive to attract, retain and reward eligible employees of the Company. A total of
750,000 shares of common stock are initially authorized and reserved for sale under the ESPP.
Due to their tax attributes, certain members in the past have elected to receive less than their proportionate share of distributions for such
taxes as a result of a difference in the tax basis of their equity interest in the Company. In accordance with the terms of the Company’s
operating agreement, the Company made a cash distribution of $8,235 to such members in February 2005 in connection with the
consummation of the IPO to bring their proportionate share of tax distributions equal to the rest of the Company’s common members. These
distributions were not accrued at December 31, 2004, but became payable and were recorded immediately prior to the reorganization and
consummation of the IPO.
ARC’s amended and restated certificate of incorporation authorizes its board of directors, without stockholder approval, to issue up to
25,000,000 shares of preferred stock in one or more series with voting and conversion rights that could adversely affect the voting power of
the holders of common stock, without stockholder approval. No shares of preferred stock are outstanding and ARC has no present plan to
issue any shares of preferred stock.
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Acquisitions
Subsequent to December 31, 2004, the Company completed the acquisition of three reprographics companies in the United States with
combined annual sales of approximately $5.3 million for a total purchase price of $1.2 million.
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VALUATION AND QUALIFYING ACCOUNTS
Balance at
Beginning
of Period

Year ended December 31, 2002:
Allowance for doubtful accounts
Allowance for inventory obsolescence

$
$

Year ended December 31, 2003:
Allowance for doubtful accounts
Allowance for inventory obsolescence

$
$

Year ended December 31, 2004:
Allowance for doubtful accounts
Allowance for inventory obsolescence

$
$

Charges to
Cost and
Expenses

Deductions

1,875
297
2,172

$

816

$

$

135
951

$

2,148
273
2,421

$

2,790
278
3,068

$
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$

$

Balance at
End of
Period

1,698
248
1,946

$

1,281
89
1,370

$

$

$

(543)
(159)
(702)

$

(1,056)
(243)
(1,299)

$

(1,018)
(46)
(1,064)

$

$

$

$

2,148
273
2,421
2,790
278
3,068
3,053
321
3,374
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
AMERICAN REPROGRAPHICS COMPANY,
A DELAWARE CORPORATION
---------PURSUANT TO SECTIONS 141(f), 241, AND 245
OF THE DELAWARE GENERAL CORPORATION LAW

----------

AMERICAN REPROGRAPHICS COMPANY, a corporation organized and existing under
and by virtue of the provisions of the Delaware General Corporation Law,
DOES HEREBY CERTIFY:

FIRST: That the name of this corporation, American Reprographics Company,
was in effect immediately prior to the filing of this Amended and Restated
Certificate of Incorporation and that this Corporation was originally
incorporated pursuant to the Delaware General Corporation Law on September 30,
2004 under the name American Reprographics Company.
SECOND: That the Certificate of Incorporation of this corporation shall be
amended and restated in its entirety to read as follows:
ARTICLE I

NAME
The name of this corporation is American Reprographics Company
("Corporation").
ARTICLE II

REGISTERED AGENT
The address of the registered office of the Corporation in the State of
Delaware is Corporation Trust Center, 1209 Orange Street, in the City of
Wilmington, County of New Castle. The name of the registered agent of the
Corporation in the State of Delaware at such address is The Corporation Trust
Company.
ARTICLE III

PURPOSE
The purpose of the Corporation is to engage in any lawful act or activity
for which corporations may be organized under the delaware general corporation
law ("DGCL").
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ARTICLE IV

CAPITAL STOCK

A. This Corporation is authorized to issue two classes of stock to be
designated, respectively, common stock ("Common Stock") and preferred stock
("Preferred Stock"). The total number of shares which the Corporation is
authorized to issue is One Hundred Seventy-Five Million (175,000,000) shares.
One Hundred Fifty Million (150,000,000) shares shall be Common Stock, each
having a par value of one-tenth of one cent ($0.001). Twenty-Five Million
(25,000,000) shares shall be Preferred Stock, each having a par value of
one-tenth of one cent ($0.001).
B. The Preferred Stock may be issued from time to time in one or more
series, without further stockholder approval. The Board of Directors is hereby
expressly authorized to provide for the issue of any or all of the shares of the
Preferred Stock in one or more series, and to fix the number of shares and to
determine or alter for each such series, such voting powers, full or limited, or
no voting powers, and such designation, preferences, and relative,
participating, optional, or other rights and such qualifications, limitations,
or restrictions thereof, including, without limitation, to fix or alter the
dividend rights, dividend rate, conversion rights, voting rights, rights and
terms of redemption (including sinking fund provisions), the redemption price or
prices, and the liquidation preferences of any wholly unissued series of
Preferred Stock, as shall be stated and expressed in the resolution or
resolutions adopted by the Board of Directors providing for the issuance of such
shares and as may be permitted by the DGCL. The Board of Directors is also
expressly authorized to increase or decrease the number of shares of any series
subsequent to the issuance of shares of that series, but not below the number of
shares of such series then outstanding. In case the number of shares of any
series shall be decreased in accordance with the foregoing sentence, the shares
constituting such decrease shall resume the status that they had prior to the
adoption of the resolution originally fixing the number of shares of such
series. The number of authorized shares of Preferred Stock may be increased or
decreased (but not below the number of shares thereof then outstanding) by the
affirmative vote of the holders of a majority of the Common Stock, without a
vote of the holders of the Preferred Stock, or of any series thereof, unless a
vote of any such holders is required pursuant to the terms of any certificate of
designation filed with respect to any series of Preferred Stock.
C. Each outstanding share of Common Stock shall entitle the holder thereof
to one vote on each matter properly submitted to the stockholders of the
Corporation for their vote; provided, however, that, except as otherwise
required by law, holders of Common Stock shall not be entitled to vote on any
amendment to this Certificate of Incorporation (including any certificate of
designation filed with respect to any series of Preferred Stock) that relates
solely to the terms of one or more outstanding series of Preferred Stock if the
holders of such affected series are entitled, either separately or together as a
class with the holders of one or more other such series, to vote thereon by law

or pursuant to this Certificate of Incorporation (including any certificate of
designation filed with respect to any series of Preferred Stock).
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ARTICLE V

BOARD OF DIRECTORS
For the management of the business and for the conduct of the affairs of
the Corporation, and in further definition, limitation and regulation of the
powers of the Corporation, of its directors and of its stockholders or any class
thereof, as the case may be, it is further provided that:
A. MANAGEMENT OF THE CORPORATION. The management of the business and the
conduct of the affairs of the Corporation shall be vested in its Board of
Directors. In addition to the powers and authority expressly conferred upon them
by statute or by this Amended and Restated Certificate of Incorporation or the
Bylaws of the Corporation, the directors are hereby empowered to exercise all
such powers and do all such acts and things as may be exercised or done by the
Corporation.

B. NUMBER OF DIRECTORS. The authorized number of directors which shall
constitute the Board of Directors shall be fixed exclusively by resolutions
adopted by a majority of the then authorized number of directors constituting
the Board of Directors.
C. ELECTION OF THE BOARD OF DIRECTORS.
1. Subject to the rights of the holders of any series of Preferred
Stock to elect additional directors under specified circumstances, directors
shall be elected at each annual meeting of stockholders for a term of one year.
Each director shall serve until his successor is duly elected and qualified or
until his death, resignation or removal. No decrease in the number of directors
constituting the Board of Directors shall shorten the term of any incumbent
director.
2. The directors of the Corporation need not be elected by written
ballot unless the Bylaws so provide.

3. In the election of directors, each holder of shares of any class or
series of capital stock of the Corporation shall be entitled to one vote for
each share held. No stockholder will be permitted to cumulative votes at any
election of directors and any such right is expressly denied.
4. Notwithstanding the foregoing provisions of this Article V, Section
C, each director shall serve until his successor is duly elected and qualified
or until his or her death, resignation or removal. No decrease in the number of
directors constituting the Board of Directors shall shorten the term of any
incumbent director.
D. ADVANCE NOTICE.

Advance notice of stockholder nominations for the election of
directors and of business to be brought by stockholders before any meeting of
the stockholders of the Corporation shall be given in the manner provided in the
Bylaws of the Corporation.
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E. REMOVAL OF DIRECTORS.

Subject to the rights of any series of Preferred Stock to elect
additional directors under specified circumstances, the Board of Directors or
any individual director may be removed from office at any time: (1) with cause
by the affirmative vote of the holders of 66-2/3% of the voting power of all the

then-outstanding shares of capital stock of the Corporation, entitled to vote at
an election of directors or (2) without cause by the affirmative vote of the
holders of 66-2/3% of the voting power of all the then-outstanding shares of
capital stock of the Corporation, entitled to vote at an election of directors.
F. VACANCIES.

Subject to the rights of the holders of any series of Preferred Stock,
any vacancies on the Board of Directors resulting from death, resignation,
disqualification, removal or other causes and any newly created directorships
resulting from any increase in the number of directors, shall, unless the Board
of Directors determines by resolution that any such vacancies or newly created
directorships shall be filled by the stockholders, except as otherwise provided
by law, be filled only by the affirmative vote of a majority of the directors
then in office, even though less than a quorum of the Board of Directors, and
not by the stockholders. Any director elected in accordance with the preceding
sentence shall hold office for the remainder of the full term of the director
for which the vacancy was created or occurred and until such director's
successor shall have been elected and qualified.
ARTICLE VI
LIABILITY OF DIRECTORS

A. The liability of the directors for monetary damages shall be eliminated
to the fullest extent under applicable law. If the DGCL is amended to authorize
corporate action further eliminating or limiting the personal liability of
directors, then the liability of a director of the Corporation shall be
eliminated to the fullest extent permitted by the DGCL, as so amended.

B. Any repeal or modification of this Article VI shall be prospective and
shall not affect the rights under this Article VI in effect at the time of the
alleged occurrence of any act or omission to act giving rise to liability or
indemnification.
ARTICLE VII

INDEMNIFICATION

The Corporation shall indemnify its directors and officers to the fullest
extent authorized or permitted by law, as now or hereafter in effect, and such
right to indemnification shall continue as to a person who has ceased to be a
director or officer of the Corporation and shall inure to the benefit of his or
her heirs, executors and personal and legal representatives; provided, however,
that, except for proceedings to enforce rights to indemnification, the
Corporation shall not be obligated to indemnify any director or officer (or his
or her heirs, executors, or personal or legal representatives) in connection
with a proceeding (or part thereof) initiated by such person unless such
proceeding (or part thereof) was authorized or consented to
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by the Board of Directors. The right to indemnification conferred by this
Article shall include the right to be paid by the Corporation the expenses
incurred in defending or otherwise participating in any proceeding in advance of
its final disposition.
The Corporation may, to the extent authorized from time to time by the
Board of Directors, provide rights to indemnification and to the advancement of
expenses to employees and agents of the Corporation similar to those conferred
in this Article to directors and officers of the Corporation.

The rights to indemnification and to the advancement of expenses conferred
in this Article VII shall not be exclusive of any other right which any person
may have or hereafter acquire under this Amended and Restated Certificate of
Incorporation, the Bylaws of the Corporation, any statute, agreement, vote of
stockholders or disinterested directors or otherwise.

Any repeal or modification of this Article VII by the stockholders of the
Corporation shall not adversely affect any rights to indemnification and to the
advancement of expenses of a director, officer, employee or agent of the
Corporation existing at the time of such repeal or modification with respect to
any acts or omissions occurring prior to such repeal or modification.
ARTICLE VIII

LOCATION OF MEETINGS OF STOCKHOLDERS AND BOOKS AND RECORDS
Meetings of stockholders may be held within or without the State of
Delaware, as the Bylaws of the Corporation may provide. The books of the
Corporation may be kept (subject to any provision contained in the DGCL) outside
the State of Delaware at such place or places as may be designated from time to
time by the Board or in the Bylaws of the Corporation.

ARTICLE IX
CALLING OF SPECIAL MEETINGS OF STOCKHOLDERS

Unless otherwise required by law, special meetings of the stockholders, for
any purpose or purposes, may be called by either (i) the Chairman of the Board
of Directors, (ii) Chief Executive Officer, (iii) the President, or (iv) the
Board. The ability of the stockholders to call a special meeting of the
stockholders is hereby specifically denied.
ARTICLE X

NO ACTION BY WRITTEN CONSENT
Following the closing of the initial public offering pursuant to an
effective registration statement under the Securities Act of 1933, as amended
(the "1933 Act"), covering the offer and sale of Common Stock to the public
(the "Initial Public Offering"), no action shall be taken by the stockholders of
the Corporation except at an annual or special meeting of stockholders called in
accordance with the Bylaws and no action shall be taken by the stockholders by
written consent or electronic transmission.
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ARTICLE XI

AMENDMENTS OF THE BYLAWS
The Board of Directors is expressly empowered to adopt, amend or repeal the
Bylaws of the Corporation. Any adoption, amendment or repeal of the bylaws of
the Corporation by the board of directors shall require the approval of a
majority of the authorized number of directors. The stockholders shall also have
power to adopt, amend or repeal the Bylaws of the Corporation; provided,
however, that, in addition to any vote of the holders of any class or series of
stock of the Corporation required by law or by this Certificate of
Incorporation, the affirmative vote of the holders of at least 66-2/3% of the
voting power of all of the then-outstanding shares of the capital stock of the
Corporation entitled to vote generally in the election of directors, voting
together as a single class, shall be required to adopt, amend or repeal any
provision of the Bylaws of the Corporation.
ARTICLE XII

AMENDMENTS
A. The Corporation reserves the right to amend, alter, change or repeal any
provision contained in this Amended and Restated Certificate of Incorporation,
in the manner now or hereafter prescribed by statute, except as provided in
Section B of this Article XII, and all rights conferred upon the stockholders
herein are granted subject to this reservation.

B. Notwithstanding any other provisions of this Certificate of
Incorporation, or any provision of law which might otherwise permit a lesser
vote or no vote, but in addition to any affirmative vote of the holders of
any particular class or series of the Corporation required by law or by this
Amended and Restated Certificate of Incorporation or any certificate of
designation filed with respect to a series of Preferred Stock, the affirmative
vote of the holders of at least 66-2/3% of the voting power of all of the
then-outstanding shares of capital stock of the Corporation entitled to vote
generally in the election of directors, voting together as a single class, shall
be required to alter, amend or repeal Articles V, VI, VII, IX, X, XI, and XII.

****
THIRD: That the Corporation has not received any payment for any of its
stock.

FOURTH: That said Amended and Restated Certificate of Incorporation, which
restates and integrates and further amends the provisions of the Corporation's
Certificate of Incorporation, has been duly adopted by the Board of Directors in
accordance with Sections 141(f), 241 and 245 of the Delaware General Corporation
Law.
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IN WITNESS WHEREOF, this Certificate has been executed by a duly authorized
officer of the Corporation this 2nd day of February, 2005.

/s/ Mark W. Legg
-------------------------------------------Name: Mark W. Legg
Title: Chief Financial Officer and Secretary
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BYLAWS
OF

AMERICAN REPROGRAPHICS COMPANY,
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ARTICLE I.

OFFICES
SECTION 1. REGISTERED OFFICE. The registered office of the corporation in
the State of Delaware shall be in the City of Wilmington, County of New Castle.
SECTION 2. OTHER OFFICES. The corporation shall also have and maintain an
office or principal place of business at such place as may be fixed by the Board
of Directors, and may also have offices at such other places, both within and
without the State of Delaware as the Board of Directors may from time to time
determine or the business of the corporation may require.
ARTICLE II.

CORPORATE SEAL
SECTION 3. CORPORATE SEAL. The Board of Directors may adopt a corporate
seal. The corporate seal shall consist of a die bearing the name of the
corporation and the inscription, "Corporate Seal-Delaware." Said seal may be
used by causing it or a facsimile to be impressed or affixed or reproduced or
otherwise.
ARTICLE III.
STOCKHOLDERS' MEETINGS

SECTION 4. PLACE OF MEETINGS. Meetings of the stockholders of the
corporation may be held at such place, either within or without the State of
Delaware, as may be determined from time to time by the Board of Directors, or,
if not so designated, then at the office of the corporation required to be
maintained pursuant to Section 2 hereof. The Board of Directors may, in its sole
discretion, determine that the meeting shall not be held at any place, but may
instead be held solely by means of remote communication as provided under the
Delaware General Corporation Law ("DGCL").

SECTION 5. ANNUAL MEETINGS.
(a) The annual meeting of the stockholders of the corporation, for the
purpose of election of directors and for such other business as may lawfully
come before it, shall be held
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on such date and at such time as may be designated from time to time by the
Board of Directors. Nominations of persons for election to the Board of
Directors of the corporation and the proposal of business to be considered by

the stockholders may be made at an annual meeting of stockholders: (i) pursuant
to the corporation's notice of meeting of stockholders; (ii) by or at the
direction of the Board of Directors; or (iii) by any stockholder of the
corporation who was a stockholder of record at the time of giving the
stockholder's notice provided for in the following paragraph, who is entitled to
vote at the meeting and who complied with the notice procedures set forth in
Section 5.
(b) At an annual meeting of the stockholders, only such business shall
be conducted as shall have been properly brought before the meeting. For
nominations or other business to be properly brought before an annual meeting by
a stockholder pursuant to clause (iii) of Section 5(a) of these Bylaws, (i) the
stockholder must have given timely notice thereof in writing to the Secretary of
the corporation, (ii) such other business must be a proper matter for
stockholder action under DGCL, (iii) if the stockholder, or the beneficial owner
on whose behalf any such proposal or nomination is made, has provided the
corporation with a Solicitation Notice (as defined in clause (iii) of the last
sentence of this Section 5(b)), such stockholder or beneficial owner must, in
the case of a proposal, have delivered a proxy statement and form of proxy to
holders of at least the percentage of the corporation's voting shares required
under applicable law to carry any such proposal, or, in the case of a nomination
or nominations, have delivered a proxy statement and form of proxy to holders of
a percentage of the corporation's voting shares reasonably believed by such
stockholder or beneficial owner to be sufficient to elect the nominee or
nominees proposed to be nominated by such stockholder, and must, in either case,
have included in such materials the Solicitation Notice, and (iv) if no
Solicitation Notice relating thereto has been timely provided pursuant to this
section, the stockholder or beneficial owner proposing such business or
nomination must not have solicited a number of proxies sufficient to have
required the delivery of such a Solicitation Notice under this Section 5. To be
timely, a stockholder's notice shall be delivered to the Secretary at the
principal executive offices of the Corporation not later than the close of
business on the ninetieth (90th) day nor earlier than the close of business on
the one hundred twentieth (120th) day prior to the first anniversary of the
preceding year's annual meeting; provided, however, that in the event that the
date of the annual meeting is advanced more than thirty (30) days prior to or
delayed by more than thirty (30) days after the anniversary of the preceding
year's annual meeting, notice by the stockholder to be timely must be so
delivered not earlier than the close of business on the one hundred twentieth
(120th) day prior to such annual meeting and not later than the close of
business on the later of the ninetieth (90th) day prior to such annual meeting
or the tenth (10th) day following the day on which public announcement of the
date of such meeting is first made. In no event shall the public announcement of
an adjournment of an annual meeting commence a new time period for the giving of
a stockholder's notice as described above. Such stockholder's notice shall set
forth: (A) as to each person whom the stockholder proposed to nominate for
election or reelection as a director all information relating to such person
that is required to be disclosed in solicitations of proxies for election of
directors in an election contest, or is otherwise required, in each case
pursuant to Regulation 14A under the Securities Exchange Act of 1934, as amended
(the "1934 ACT") and Rule 14a-4(d) thereunder (including such person's written
consent to being named in the proxy statement as a nominee and to serving as a
director if elected); (B) as to any other business that the stockholder proposes
to bring before the meeting, a brief description of the business desired to be
brought before the meeting, the reasons for conducting such business at
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the meeting and any material interest in such business of such stockholder and
the beneficial owner, if any, on whose behalf the proposal is made; and (C) as
to the stockholder giving the notice and the beneficial owner, if any, on whose
behalf the nomination or proposal is made (i) the name and address of such
stockholder, as they appear on the corporation's books, and of such beneficial
owner, (ii) the class and number of shares of the corporation which are owned
beneficially and of record by such stockholder and such beneficial owner, and
(iii) whether either such stockholder or beneficial owner intends to deliver a
proxy statement and form of proxy to holders of, in the case of the proposal, at

least the percentage of the corporation's voting shares required under
applicable law to carry the proposal or, in the case of a nomination or
nominations, a sufficient number of holders of the corporation's voting shares
to elect such nominee or nominees (an affirmative statement of such intent, a
"SOLICITATION NOTICE").

(c) Notwithstanding anything in the third sentence of Section 5(b) of
these Bylaws to the contrary, in the event that the number of directors to be
elected to the Board of Directors of the Corporation is increased and there is
no public announcement naming all of the nominees for director or specifying the
size of the increased Board of Directors made by the corporation at least one
hundred (100) days prior to the first anniversary of the preceding year's annual
meeting, a stockholder's notice required by this Section 5 shall also be
considered timely, but only with respect to nominees for any new positions
created by such increase, if it shall be delivered to the Secretary at the
principal executive offices of the corporation not later than the close of
business on the tenth (10th) day following the day on which such public
announcement is first made by the corporation.
(d) Only such persons who are nominated in accordance with the
procedures set forth in this Section 5 shall be eligible to serve as directors
and only such business shall be conducted at a meeting of stockholders as shall
have been brought before the meeting in accordance with the procedures set forth
in this Section 5. Except as otherwise provided by law, the Chairman of the
meeting shall have the power and duty to determine whether a nomination or any
business proposed to be brought before the meeting was made, or proposed, as the
case may be, in accordance with the procedures set forth in these Bylaws and, if
any proposed nomination or business is not in compliance with these Bylaws, to
declare that such defective proposal or nomination shall not be presented for
stockholder action at the meeting and shall be disregarded.

(e) Notwithstanding the foregoing provisions of this Section 5, in
order to include information with respect to a stockholder proposal in the proxy
statement and form of proxy for a stockholders' meeting, stockholders must
provide notice as required by the regulations promulgated under the 1934 Act.
Nothing in these Bylaws shall be deemed to affect any rights of stockholders to
request inclusion of proposals in the corporation proxy statement pursuant to
Rule 14a-8 under the 1934 Act.

(f) For purposes of this Section 5, "public announcement" shall mean
disclosure in a press release reported by the Dow Jones News Service, Associated
Press or comparable national news service or in a document publicly filed by the
corporation with the Securities and Exchange Commission pursuant to Section 13,
14 or 15(d) of the 1934 Act.
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SECTION 6. SPECIAL MEETINGS.

(a) Special meetings of the stockholders of the corporation may be
called, for any purpose or purposes, by the Chairman of the Board of Directors,
(ii)Chief Executive Officer, (iii) the President, or (iii) the Board of
Directors pursuant to a resolution adopted by a majority of the total number of
authorized directors (whether or not there exist any vacancies in previously
authorized directorships at the time any such resolution is presented to the
Board of Directors for adoption).

(b) If a special meeting is properly called by any person or persons
other than the Board of Directors, the request shall be in writing, specifying
the general nature of the business proposed to be transacted, and shall be
delivered personally or sent by certified or registered mail, return receipt
requested, to the Chairman of the Board of Directors, the Chief Executive
Officer, or the Secretary of the corporation. No business may be transacted at
such special meeting otherwise than specified in such notice. The Board of
Directors shall determine the time and place of such special meeting, which
shall be held not less than thirty-five (35) nor more than one hundred twenty
(120) days after the date of the receipt of the request. Upon determination of

the time and place of the meeting, the officer receiving the request shall cause
notice to be given to the stockholders entitled to vote, in accordance with the
provisions of Section 7 of these Bylaws. Nothing contained in this paragraph (b)
shall be construed as limiting, fixing, or affecting the time when a meeting of
stockholders called by action of the Board of Directors may be held.

(c) Nominations of persons for election to the Board of Directors may
be made at a special meeting of stockholders at which directors are to be
elected pursuant to the corporation's notice of meeting (i) by or at the
direction of the Board of Directors or (ii) by any stockholder of the
corporation who is a stockholder of record at the time of giving notice provided
for in these Bylaws who shall be entitled to vote at the meeting and who
complies with the notice procedures set forth in this Section 6(c). In the event
the corporation calls a special meeting of stockholders for the purpose of
electing one or more directors to the Board of Directors, any such stockholder
may nominate a person or persons (as the case may be), for election to such
position(s) as specified in the corporation's notice of meeting, if the
stockholder's notice required by Section 5(b) of these Bylaws shall be delivered
to the Secretary at the principal executive offices of the corporation not
earlier than the close of business on the one hundred twentieth (120th) day
prior to such special meeting and not later than the close of business on the
later of the ninetieth (90th) day prior to such meeting or the tenth (10th) day
following the day on which public announcement is first made of the date of the
special meeting and of the nominees proposed by the Board of Directors to be
elected at such meeting. In no event shall the public announcement of an
adjournment of a special meeting commence a new time period for the giving of a
stockholder's notice as described above.
SECTION 7. NOTICE OF MEETINGS. Except as otherwise provided by law, notice,
given in writing or by electronic transmission, of each meeting of stockholders
shall be given not less than ten (10) nor more than sixty (60) days before the
date of the meeting to each stockholder entitled to vote at such meeting, such
notice to specify the place, if any, date and hour, in the case of special
meetings, the purpose or purposes of the meeting, and the means of remote
communications, if any, by which stockholders and proxy holders may be deemed to
be present
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in person and vote at any such meeting. If mailed, notice is given when
deposited in the United States mail, postage prepaid, directed to the
stockholder at such stockholder's address as it appears on the records of the
corporation. Notice of the time, place, if any, and purpose of any meeting of
stockholders may be waived in writing, signed by the person entitled to notice
thereof, or by electronic transmission by such person, either before or after
such meeting, and will be waived by any stockholder by his attendance thereat in
person, by remote communication; if applicable, or by proxy, except when the
stockholder attends a meeting for the express purpose of objecting, at the
beginning of the meeting, to the transaction of any business because the meeting
is not lawfully called or convened. Any stockholder so waiving notice of such
meeting shall be bound by the proceedings of any such meeting in all respects as
if due notice thereof had been given.

SECTION 8. QUORUM. At all meetings of stockholders, except where otherwise
provided by statute or by the Certificate of Incorporation, or by these Bylaws,
the presence, in person, by remote communication, if applicable, or by proxy
duly authorized, of the holders of a majority of the outstanding shares of stock
entitled to vote shall constitute a quorum for the transaction of business. In
the absence of a quorum, any meeting of stockholders may be adjourned, from time
to time, either by the chairman of the meeting or by vote of the holders of a
majority of the shares represented thereat, but no other business shall be
transacted at such meeting. The stockholders present at a duly called or
convened meeting, at which a quorum is present, may continue to transact
business until adjournment, notwithstanding the withdrawal of enough
stockholders to leave less than a quorum. Except as otherwise provided by
statute or by applicable stock exchange or Nasdaq rules, or by the Certificate
of Incorporation or these Bylaws, in all matters other than the election of

directors, the affirmative vote of the majority of shares present in person, by
remote communication, if applicable, or represented by proxy at the meeting and
entitled to vote generally on the subject matter shall be the act of the
stockholders. Except as otherwise provided by statute, the Certificate of
Incorporation or these Bylaws, directors shall be elected by a plurality of the
votes of the shares present in person, by remote communication, if applicable,
or represented by proxy at the meeting and entitled to vote generally on the
election of directors. Where a separate vote by a class or classes or series is
required, except where otherwise provided by the statute or by the Certificate
of Incorporation or these Bylaws, a majority of the outstanding shares of such
class or classes or series, present in person, by remote communication, if
applicable, or represented by proxy duly authorized, shall constitute a quorum
entitled to take action with respect to that vote on that matter. Except where
otherwise provided by statute or by the Certificate of Incorporation or these
Bylaws, the affirmative vote of the majority (plurality, in the case of the
election of directors) of shares of such class or classes or series present in
person, by remote communication, if applicable, or represented by proxy at the
meeting shall be the act of such class or classes or series.
SECTION 9. ADJOURNMENT AND NOTICE OF ADJOURNED MEETINGS. Any meeting of
stockholders, whether annual or special, may be adjourned from time to time
either by the chairman of the meeting or by the vote of a majority of the shares
present in person, by remote communication, if applicable, or represented by
proxy at the meeting. When a meeting is adjourned to another time or place, if
any, notice need not be given of the adjourned meeting if the time and place, if
any, thereof are announced at the meeting at which the adjournment is taken. At
the adjourned meeting, the corporation may transact any business which might
have been transacted at the original meeting. If the adjournment is for more
than thirty (30) days or if
5
after the adjournment a new record date is fixed for the adjourned meeting, a
notice of the adjourned meeting shall be given to each stockholder of record
entitled to vote at the meeting.

SECTION 10. VOTING RIGHTS. For the purpose of determining those
stockholders entitled to vote at any meeting of the stockholders, except as
otherwise provided by law, only persons in whose names shares stand on the stock
records of the corporation on the record date, as provided in Section 12 of
these Bylaws, shall be entitled to vote at any meeting of stockholders. Every
person entitled to vote shall have the right to do so either in person, by
remote communication, if applicable, or by an agent or agents authorized by a
proxy granted in accordance with Delaware law. An agent so appointed need not be
a stockholder. No proxy shall be voted after three (3) years from its date of
creation unless the proxy provides for a longer period.
SECTION 11. JOINT OWNERS OF STOCK. If shares or other securities having
voting power stand of record in the names of two (2) or more persons, whether
fiduciaries, members of a partnership, joint tenants, tenants in common, tenants
by the entirety, or otherwise, or if two (2) or more persons have the same
fiduciary relationship respecting the same shares, unless the Secretary is given
written notice to the contrary and is furnished with a copy of the instrument or
order appointing them or creating the relationship wherein it is so provided,
their acts with respect to voting shall have the following effect: (a) if only
one (1) votes, his act binds all; (b) if more than one (1) votes, the act of the
majority so voting binds all; (c) if more than one (1) votes, but the vote is
evenly split on any particular matter, each faction may vote the securities in
question proportionally, or may apply to the Delaware Court of Chancery for
relief as provided in the DGCL, Section 217(b). If the instrument filed with the
Secretary shows that any such tenancy is held in unequal interests, a majority
or even-split for the purpose of subsection (c) shall be a majority or
even-split in interest.

SECTION 12. LIST OF STOCKHOLDERS. The Secretary shall prepare and make, at
least ten (10) days before every meeting of stockholders, a complete list of the
stockholders entitled to vote at said meeting, arranged in alphabetical order,

showing the address of each stockholder and the number of shares registered in
the name of each stockholder. Such list shall be open to the examination of any
stockholder, for any purpose germane to the meeting, (a) on a reasonably
accessible electronic network, provided that the information required to gain
access to such list is provided with the notice of the meeting, or (b) during
ordinary business hours, at the principal place of business of the corporation.
In the event that the corporation determines to make the list available on an
electronic network, the corporation may take reasonable steps to ensure that
such information is available only to stockholders of the corporation. The list
shall be open to examination of any stockholder during the time of the meeting
as provided by law.
SECTION 13. ACTION WITHOUT MEETING. Following the closing of the initial
public offering pursuant to an effective registration statement under the
Securities Act of 1933 (the "1933 Act"), as amended, covering the offer and sale
of common stock to the public ("the "Initial Public Offering"), no action shall
be taken by the stockholders except at an annual or special meeting of
stockholders called in accordance with these Bylaws, and no action shall be
taken by the stockholders by written consent or by electronic transmission.
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SECTION 14. ORGANIZATION.
(a) At every meeting of stockholders, the Chairman of the Board of
Directors, or, if a Chairman has not been appointed or is absent, the President,
or, if the President is absent, a chairman of the meeting chosen by a majority
in interest of the stockholders entitled to vote, present in person or by proxy,
shall act as chairman. The Secretary, or, in his absence, an Assistant Secretary
directed to do so by the President, shall act as secretary of the meeting.
(b) The Board of Directors of the corporation shall be entitled to
make such rules or regulations for the conduct of meetings of stockholders as it
shall deem necessary, appropriate or convenient. Subject to such rules and
regulations of the Board of Directors, if any, the chairman of the meeting shall
have the right and authority to prescribe such rules, regulations and procedures
and to do all such acts as, in the judgment of such chairman, are necessary,
appropriate or convenient for the proper conduct of the meeting, including,
without limitation, establishing an agenda or order of business for the meeting,
rules and procedures for maintaining order at the meeting and the safety of
those present, limitations on participation in such meeting to stockholders of
record of the corporation and their duly authorized and constituted proxies and
such other persons as the chairman shall permit, restrictions on entry to the
meeting after the time fixed for the commencement thereof, limitations on the
time allotted to questions or comments by participants and regulation of the
opening and closing of the polls for balloting on matters which are to be voted
on by ballot. The date and time of the opening and closing of the polls for each
matter upon which the stockholders will vote at the meeting shall be announced
at the meeting. Unless and to the extent determined by the Board of Directors or
the chairman of the meeting, meetings of stockholders shall not be required to
be held in accordance with rules of parliamentary procedure.
ARTICLE IV.

DIRECTORS

SECTION 15. NUMBER AND TERM OF OFFICE. The authorized number of directors
which shall constitute the Board of Directors shall be fixed exclusively by
resolutions adopted by a majority of the then authorized number of directors
constituting the Board of Directors. Directors need not be stockholders unless
so required by the Certificate of Incorporation. If for any cause, the directors
shall not have been elected at an annual meeting, they may be elected as soon
thereafter as convenient at a special meeting of the stockholders called for
that purpose in the manner provided in these Bylaws.
SECTION 16. POWERS. The powers of the corporation shall be exercised, its
business conducted and its property controlled by the Board of Directors, except

as may be otherwise provided by statute or by the Certificate of Incorporation.

SECTION 17. ELECTION OF DIRECTORS.
(a) Subject to the rights of the holders of any series of Preferred
Stock to elect additional directors under specified circumstances, directors
shall be elected at each annual meeting of stockholders for a term of one year.
Each director shall serve until his successor is
7

duly elected and qualified or until his death, resignation or removal. No
decrease in the number of directors constituting the Board of Directors shall
shorten the term of any incumbent director.
(b) No stockholder entitled to vote at an election for directors may
cumulate votes to which such stockholder is entitled, unless, at the time of the
election, the corporation is subject to Section 2115(b) of the CGCL. During such
time or times that the corporation is subject to Section 2115(b) of the CGCL,
every stockholder entitled to vote at an election for directors may cumulate
such stockholder's votes and give one candidate a number of votes equal to the
number of directors to be elected multiplied by the number of votes to which
such stockholder's shares are otherwise entitled, or distribute the
stockholder's votes on the same principle among as many candidates as such
stockholder thinks fit. No stockholder, however, shall be entitled to so
cumulate such stockholder's votes unless (i) the names of such candidate or
candidates have been placed in nomination prior to the voting and (ii) the
stockholder has given notice at the meeting, prior to the voting, of such
stockholder's intention to cumulate such stockholder's votes. If any stockholder
has given proper notice to cumulate votes, all stockholders may cumulate their
votes for any candidates who have been properly placed in nomination. Under
cumulative voting, the candidates receiving the highest number of votes, up to
the number of directors to be elected, are elected.
SECTION 18. VACANCIES. Unless otherwise provided in the Certificate of
Incorporation and subject to the rights of the holders of any series of
Preferred Stock, any vacancies on the Board of Directors resulting from death,
resignation, disqualification, removal or other causes and any newly created
directorships resulting from any increase in the number of directors shall,
unless the Board of Directors determines by resolution that any such vacancies
or newly created directorships shall be filled by stockholders, be filled only
by the affirmative vote of a majority of the directors then in office, even
though less than a quorum of the Board of Directors. Any director elected in
accordance with the preceding sentence shall hold office for the remainder of
the full term of the director for which the vacancy was created or occurred and
until such director's successor shall have been elected and qualified. A vacancy
in the Board of Directors shall be deemed to exist under this Section 18 in the
case of the death, removal or resignation of any director.

SECTION 19. RESIGNATION. Any director may resign at any time by delivering
his or her notice in writing or by electronic transmission to the Secretary,
such resignation to specify whether it will be effective at a particular time,
upon receipt by the Secretary or at the pleasure of the Board of Directors. If
no such specification is made, it shall be deemed effective at the pleasure of
the Board of Directors. When one or more directors shall resign from the Board
of Directors, effective at a future date, a majority of the directors then in
office, including those who have so resigned, shall have power to fill such
vacancy or vacancies, the vote thereon to take effect when such resignation or
resignations shall become effective, and each Director so chosen shall hold
office for the unexpired portion of the term of the Director whose place shall
be vacated and until his successor shall have been duly elected and qualified.
SECTION 20. REMOVAL.

Subject to the rights of any series of Preferred Stock to elect additional
directors under specified circumstances, the Board of Directors or any
individual director may be removed from
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office at any time: (1) with cause by the affirmative vote of the holders of
66-2/3% of the voting power of all the then-outstanding shares of capital stock
of the Corporation, entitled to vote at an election of directors or (2) without
cause by the affirmative vote of the holders of 66-2/3% of the voting power of
all the then-outstanding shares of capital stock of the Corporation, entitled to
vote at an election of directors.

SECTION 21. MEETINGS.

(a) REGULAR MEETINGS. Unless otherwise restricted by the Certificate
of Incorporation, regular meetings of the Board of Directors may be held at any
time or date and at any place within or without the State of Delaware which has
been designated by the Board of Directors and publicized among all directors,
either orally or in writing, by telephone, including a voice-messaging system or
other system designed to record and communicate messages, facsimile, telegraph
or telex, or by electronic mail or other electronic means. No further notice
shall be required for regular meetings of the Board of Directors.
(b) SPECIAL MEETINGS. Unless otherwise restricted by the Certificate
of Incorporation, special meetings of the Board of Directors may be held at any
time and place within or without the State of Delaware whenever called by the
Chairman of the Board, the President, or a majority of the authorized number of
directors.
(c) MEETINGS BY ELECTRONIC COMMUNICATIONS EQUIPMENT. Any member of the
Board of Directors, or of any committee thereof, may participate in a meeting by
means of conference telephone or other communications equipment by means of
which all persons participating in the meeting can hear each other, and
participation in a meeting by such means shall constitute presence in person at
such meeting.
(d) NOTICE OF SPECIAL MEETINGS. Notice of the time and place of all
special meetings of the Board of Directors shall be orally or in writing, by
telephone, including a voice messaging system or other system or technology
designed to record and communicate messages, facsimile, telegraph or telex, or
by electronic mail or other electronic means, during normal business hours, at
least twenty-four (24) hours before the date and time of the meeting. If notice
is sent by US mail, it shall be sent by first class mail, charges prepaid, at
least three (3) days before the date of the meeting. Notice of any meeting may
be waived in writing, or by electronic transmission, at any time before or after
the meeting and will be waived by any director by attendance thereat, except
when the director attends the meeting for the express purpose of objecting, at
the beginning of the meeting, to the transaction of any business because the
meeting is not lawfully called or convened.

(e) WAIVER OF NOTICE. The transaction of all business at any meeting
of the Board of Directors, or any committee thereof, however called or noticed,
or wherever held, shall be as valid as though had at a meeting duly held after
regular call and notice, if a quorum be present and if, either before or after
the meeting, each of the directors not present who did not receive notice shall
sign a written waiver of notice or shall waive notice by electronic
transmission. All such waivers shall be filed with the corporate records or made
a part of the minutes of the meeting.
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SECTION 22. QUORUM AND VOTING.
(a) Unless the Certificate of Incorporation requires a greater number,
a quorum of the Board of Directors shall consist of a majority of the exact
number of directors fixed from time to time by the Board of Directors in
accordance with the Certificate of Incorporation; provided, however, at any
meeting whether a quorum be present or otherwise, a majority of the directors

present may adjourn from time to time until the time fixed for the next regular
meeting of the Board of Directors, without notice other than by announcement at
the meeting.
(b) At each meeting of the Board of Directors at which a quorum is
present, all questions and business shall be determined by the affirmative vote
of a majority of the directors present, unless a different vote be required by
law, the Certificate of Incorporation or these Bylaws.

SECTION 23. ACTION WITHOUT MEETING. Unless otherwise restricted by the
Certificate of Incorporation or these Bylaws, any action required or permitted
to be taken at any meeting of the Board of Directors or of any committee thereof
may be taken without a meeting, if all members of the Board of Directors or
committee, as the case may be, consent thereto in writing or by electronic
transmission, and such writing or writings or transmission or transmissions are
filed with the minutes of proceedings of the Board of Directors or committee.
Such filing shall be in paper form if the minutes are maintained in paper form
and shall be in electronic form if the minutes are maintained in electronic
form.
SECTION 24. FEES AND COMPENSATION. Directors shall be entitled to such
compensation for their services as may be approved by the Board of Directors,
including, if so approved, by resolution of the Board of Directors, a fixed sum
and expenses of attendance, if any, for attendance at each regular or special
meeting of the Board of Directors and at any meeting of a committee of the Board
of Directors. Nothing herein contained shall be construed to preclude any
director from serving the corporation in any other capacity as an officer,
agent, employee, or otherwise and receiving compensation therefor.
SECTION 25. COMMITTEES.
(a) EXECUTIVE COMMITTEE. The Board of Directors may appoint an
Executive Committee to consist of one (1) or more members of the Board of
Directors. The Executive Committee, to the extent permitted by law and provided
in the resolution of the Board of Directors shall have and may exercise all the
powers and authority of the Board of Directors in the management of the business
and affairs of the corporation, and may authorize the seal of the corporation to
be affixed to all papers which may require it; but no such committee shall have
the power or authority in reference to (i) approving or adopting, or
recommending to the stockholders, any action or matter expressly required by the
DGCL to be submitted to stockholders for approval, or (ii) adopting, amending or
repealing any bylaw of the corporation.

(b) OTHER COMMITTEES. The Board of Directors may, from time to time,
appoint such other committees as may be permitted by law. Such other committees
appointed by the Board of Directors shall consist of one (1) or more members of
the Board of Directors and
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shall have such powers and perform such duties as may be prescribed by the
resolution or resolutions creating such committees, but in no event shall any
such committee have the powers denied to the Executive Committee in these
Bylaws.

(c) TERM. The Board of Directors, subject to any requirements of any
outstanding series of Preferred Stock and the provisions of subsections (a) or
(b) of this Bylaw, may at any time increase or decrease the number of members of
a committee or terminate the existence of a committee. The membership of a
committee member shall terminate on the date of his death or voluntary
resignation from the committee or from the Board of Directors. The Board of
Directors may at any time for any reason remove any individual committee member
and the Board of Directors may fill any committee vacancy created by death,
resignation, removal or increase in the number of members of the committee. The
Board of Directors may designate one or more directors as alternate members of
any committee, who may replace any absent or disqualified member at any meeting
of the committee, and, in addition, in the absence or disqualification of any

member of a committee, the member or members thereof present at any meeting and
not disqualified from voting, whether or not he or they constitute a quorum, may
unanimously appoint another member of the Board of Directors to act at the
meeting in the place of any such absent or disqualified member.

(d) MEETINGS. Unless the Board of Directors shall otherwise provide,
regular meetings of the Executive Committee or any other committee appointed
pursuant to this Section 25 shall be held at such times and places as are
determined by the Board of Directors, or by any such committee, and when notice
thereof has been given to each member of such committee, no further notice of
such regular meetings need be given thereafter. Special meetings of any such
committee may be held at any place which has been determined from time to time
by such committee, and may be called by any director who is a member of such
committee, upon notice to the members of such committee of the time and place of
such special meeting given in the manner provided for the giving of notice to
members of the Board of Directors of the time and place of special meetings of
the Board of Directors. Notice of any special meeting of any committee may be
waived in writing at any time before or after the meeting and will be waived by
any director by attendance thereat, except when the director attends such
special meeting for the express purpose of objecting, at the beginning of the
meeting, to the transaction of any business because the meeting is not lawfully
called or convened. Unless otherwise provided by the Board of Directors in the
resolutions authorizing the creation of the committee, a majority of the
authorized number of members of any such committee shall constitute a quorum for
the transaction of business, and the act of a majority of those present at any
meeting at which a quorum is present shall be the act of such committee.
SECTION 26. ORGANIZATION. At every meeting of the directors, the Chairman
of the Board of Directors, or, if a Chairman has not been appointed or is
absent, the President (if a director), or if the President is absent, the most
senior Vice President (if a director), or, in the absence of any such person, a
chairman of the meeting chosen by a majority of the directors present, shall
preside over the meeting. The Secretary, or in his absence, any Assistant
Secretary directed to do so by the President, shall act as secretary of the
meeting.
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ARTICLE V.

OFFICERS
SECTION 27. OFFICERS DESIGNATED.
(a) GENERAL. The officers of the corporation shall include, if and
when designated by the Board of Directors, the Chairman of the Board of
Directors, the Chief Executive Officer, the President, one or more Vice
Presidents, the Secretary, the Chief Financial Officer, the Treasurer and the
Controller, all of whom shall be elected at the annual organizational meeting of
the Board of Directors. Any one person may hold any number of offices of the
corporation at any one time unless specifically prohibited therefrom by law. The
salaries and other compensation of the officers of the corporation shall be
fixed by or in the manner designated by the Board of Directors.

(b) SUBORDINATE OFFICERS. The Board of Directors may appoint, or
empower the Chief Executive Officer or, in the his absence, the President, to
appoint, such other officers and agents as the business of the corporation may
require. Each of such officers and agents shall hold office for such period,
have such authority, and perform such duties as are provided herein or as the
Board of Directors may from time to time determine.
SECTION 28. TENURE AND DUTIES OF OFFICERS.
(a) GENERAL. All officers shall hold office at the pleasure of the
Board of Directors and until their successors shall have been duly elected and
qualified, unless sooner removed. Any officer elected or appointed by the Board
of Directors may be removed at any time by the Board of Directors. If the office

of any officer becomes vacant for any reason, the vacancy may be filled by the
Board of Directors.
(b) DUTIES OF CHAIRMAN OF THE BOARD OF DIRECTORS. The Chairman of the
Board of Directors, when present, shall preside at all meetings of the
stockholders and the Board of Directors. The Chairman of the Board of Directors
shall perform other duties commonly incident to the office and shall also
perform such other duties and have such other powers, as the Board of Directors
shall designate from time to time.
(c) DUTIES OF CHIEF EXECUTIVE OFFICER. The Chief Executive Officer
shall have general supervision of all the departments and business of the
corporation. The Chief Executive Officer shall be responsible for having all
orders and resolutions of the Board of Directors carried into effect. Unless
some other officer has been elected President of the corporation, the Chief
Executive Officer shall be the president of the corporation. The Chief Executive
Officer shall perform other duties commonly incident to the office and shall
also perform such other duties and have such other powers, as the Board of
Directors shall designate from time to time.

(d) DUTIES OF PRESIDENT. The President shall also serve as the Chief
Operating Officer of the corporation and shall be responsible for the day-to-day
operations of the corporation. The President shall preside at all meetings of
the stockholders and at all meetings of the Board of Directors, unless the
Chairman of the Board of Directors has been appointed and is
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present. Unless some other officer has been elected Chief Executive Officer of
the corporation, the President shall be the chief executive officer of the
corporation and shall, subject to the control of the Board of Directors, have
general supervision, direction and control of the business and officers of the
corporation. The President shall perform other duties commonly incident to the
office and shall also perform such other duties and have such other powers, as
the Board of Directors shall designate from time to time.
(e) DUTIES OF VICE PRESIDENTS. The Vice Presidents may assume and
perform the duties of the President in the absence or disability of the
President or whenever the office of President is vacant. The Vice Presidents
shall perform other duties commonly incident to their office and shall also
perform such other duties and have such other powers as the Board of Directors
or the President shall designate from time to time.
(f) DUTIES OF SECRETARY. The Secretary shall attend all meetings of
the stockholders and of the Board of Directors and shall record all acts and
proceedings thereof in the minute book of the corporation. The Secretary shall
give notice in conformity with these Bylaws of all meetings of the stockholders
and of all meetings of the Board of Directors and any committee thereof
requiring notice. The Secretary shall perform all other duties provided for in
these Bylaws and other duties commonly incident to the office and shall also
perform such other duties and have such other powers, as the Board of Directors
shall designate from time to time. The President may direct any Assistant
Secretary to assume and perform the duties of the Secretary in the absence or
disability of the Secretary, and each Assistant Secretary shall perform other
duties commonly incident to the office and shall also perform such other duties
and have such other powers as the Board of Directors or the President shall
designate from time to time.

(g) DUTIES OF CHIEF FINANCIAL OFFICER. The Chief Financial Officer
shall keep or cause to be kept the books of account of the corporation in a
thorough and proper manner and shall render statements of the financial affairs
of the corporation in such form and as often as required by the Board of
Directors or the President. The Chief Financial Officer, subject to the order of
the Board of Directors, shall have the custody of all funds and securities of
the corporation. The Chief Financial Officer shall perform other duties commonly
incident to the office and shall also perform such other duties and have such
other powers as the Board of Directors or the President shall designate from

time to time. The President may direct the Treasurer or any Assistant Treasurer,
or the Controller or any Assistant Controller to assume and perform the duties
of the Chief Financial Officer in the absence or disability of the Chief
Financial Officer, and each Treasurer and Assistant Treasurer and each
Controller and Assistant Controller shall perform other duties commonly incident
to the office and shall also perform such other duties and have such other
powers as the Board of Directors or the President shall designate from time to
time.

SECTION 29. DELEGATION OF AUTHORITY. The Board of Directors may from time
to time delegate the powers or duties of any officer to any other officer or
agent, notwithstanding any provision hereof.
SECTION 30. RESIGNATIONS. Any officer may resign at any time by giving
notice in writing or by electronic transmission to the Board of Directors or to
the President or to the Secretary. Any such resignation shall be effective when
received by the person or persons to
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whom such notice is given, unless a later time is specified therein, in which
event the resignation shall become effective at such later time. Unless
otherwise specified in such notice, the acceptance of any such resignation shall
not be necessary to make it effective. Any resignation shall be without
prejudice to the rights, if any, of the corporation under any contract with the
resigning officer.
SECTION 31. REMOVAL. Any officer may be removed from office at any time,
either with or without cause, by the affirmative vote of a majority of the
directors in office at the time, or by the unanimous written consent of the
directors in office at the time, or by any committee or superior officers upon
whom such power of removal may have been conferred by the Board of Directors.

ARTICLE VI.

EXECUTION OF CORPORATE INSTRUMENTS AND
VOTING OF SECURITIES OWNED BY THE CORPORATION
SECTION 32. EXECUTION OF CORPORATE INSTRUMENTS. The Board of Directors may,
in its discretion, determine the method and designate the signatory officer or
officers, or other person or persons, to execute on behalf of the corporation
any corporate instrument or document, or to sign on behalf of the corporation
the corporate name without limitation, or to enter into contracts on behalf of
the corporation, except where otherwise provided by law or these Bylaws, and
such execution or signature shall be binding upon the corporation.

All checks and drafts drawn on banks or other depositaries on funds to the
credit of the corporation or in special accounts of the corporation shall be
signed by such person or persons as the Board of Directors shall authorize so to
do.
Unless authorized or ratified by the Board of Directors or within the
agency power of an officer, no officer, agent or employee shall have any power
or authority to bind the corporation by any contract or engagement or to pledge
its credit or to render it liable for any purpose or for any amount.
SECTION 33. VOTING OF SECURITIES OWNED BY THE CORPORATION. All stock and
other securities of other corporations owned or held by the corporation for
itself, or for other parties in any capacity, shall be voted, and all proxies
with respect thereto shall be executed, by the person authorized so to do by
resolution of the Board of Directors, or, in the absence of such authorization,
by the Chairman of the Board of Directors, the Chief Executive Officer, the
President, or any Vice President.

ARTICLE VII.

SHARES OF STOCK

SECTION 34. FORM AND EXECUTION OF CERTIFICATES. Certificates for the shares
of stock of the corporation shall be in such form as is consistent with the
Certificate of Incorporation and applicable law. Every holder of stock in the
corporation shall be entitled to have a certificate signed by or in the name of
the corporation by the Chairman of the Board of Directors, or the
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President or any Vice President and by the Treasurer or Assistant Treasurer or
the Secretary or Assistant Secretary, certifying the number of shares owned by
him in the corporation. Any or all of the signatures on the certificate may be
facsimiles. In case any officer, transfer agent, or registrar who has signed or
whose facsimile signature has been placed upon a certificate shall have ceased
to be such officer, transfer agent, or registrar before such certificate is
issued, it may be issued with the same effect as if he were such officer,
transfer agent, or registrar at the date of issue. Each certificate shall state
upon the face or back thereof, in full or in summary, all of the powers,
designations, preferences, and rights, and the limitations or restrictions of
the shares authorized to be issued or shall, except as otherwise required by
law, set forth on the face or back a statement that the corporation will furnish
without charge to each stockholder who so requests the powers, designations,
preferences and relative, participating, optional, or other special rights of
each class of stock or series thereof and the qualifications, limitations or
restrictions of such preferences and/or rights. Within a reasonable time after
the issuance or transfer of uncertificated stock, the corporation shall send to
the registered owner thereof a written notice containing the information
required to be set forth or stated on certificates pursuant to this section or
otherwise required by law or with respect to this section a statement that the
corporation will furnish without charge to each stockholder who so requests the
powers, designations, preferences and relative participating, optional or other
special rights of each class of stock or series thereof and the qualifications,
limitations or restrictions of such preferences and/or rights.
SECTION 35. LOST CERTIFICATES. A new certificate or certificates shall be
issued in place of any certificate or certificates theretofore issued by the
corporation alleged to have been lost, stolen, or destroyed, upon the making of
an affidavit of that fact by the person claiming the certificate of stock to be
lost, stolen, or destroyed. The corporation may require, as a condition
precedent to the issuance of a new certificate or certificates, the owner of
such lost, stolen, or destroyed certificate or certificates, or the owner's
legal representative, to agree to indemnify the corporation in such manner as it
shall require or to give the corporation a surety bond in such form and amount
as it may direct as indemnity against any claim that may be made against the
corporation with respect to the certificate alleged to have been lost, stolen,
or destroyed.
SECTION 36. TRANSFERS.
(a) Transfers of record of shares of stock of the corporation shall be
made only upon its books by the holders thereof, in person or by attorney duly
authorized, and upon the surrender of a properly endorsed certificate or
certificates for a like number of shares.
(b) The corporation shall have power to enter into and perform any
agreement with any number of stockholders of any one or more classes of stock of
the corporation to restrict the transfer of shares of stock of the corporation
of any one or more classes owned by such stockholders in any manner not
prohibited by the DGCL.

SECTION 37. FIXING RECORD DATES.
(a) In order that the corporation may determine the stockholders
entitled to notice of or to vote at any meeting of stockholders or any
adjournment thereof, the Board of Directors may fix, in advance, a record date,
which record date shall not precede the date upon
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which the resolution fixing the record date is adopted by the Board of
Directors, and which record date shall, subject to applicable law, not be more
than sixty (60) nor less than ten (10) days before the date of such meeting. If
no record date is fixed by the Board of Directors, the record date for
determining stockholders entitled to notice of or to vote at a meeting of
stockholders shall be at the close of business on the day next preceding the day
on which notice is given, or if notice is waived, at the close of business on
the day next preceding the day on which the meeting is held. A determination of
stockholders of record entitled to notice of or to vote at a meeting of
stockholders shall apply to any adjournment of the meeting; provided, however,
that the Board of Directors may fix a new record date for the adjourned meeting.

(b) In order that the corporation may determine the stockholders
entitled to receive payment of any dividend or other distribution or allotment
of any rights or the stockholders entitled to exercise any rights in respect of
any change, conversion or exchange of stock, or for the purpose of any other
lawful action, the Board of Directors may fix, in advance, a record date, which
record date shall not precede the date upon which the resolution fixing the
record date is adopted, and which record date shall be not more than sixty (60)
days prior to such action. If no record date is fixed, the record date for
determining stockholders for any such purpose shall be at the close of business
on the day on which the Board of Directors adopts the resolution relating
thereto.

SECTION 38. REGISTERED STOCKHOLDERS. The corporation shall be entitled to
recognize the exclusive right of a person registered on its books as the owner
of shares to receive dividends, and to vote as such owner, and shall not be
bound to recognize any equitable or other claim to or interest in such share or
shares on the part of any other person whether or not it shall have express or
other notice thereof, except as otherwise provided by the laws of Delaware.
ARTICLE VIII.
OTHER SECURITIES OF THE CORPORATION

SECTION 39. EXECUTION OF OTHER SECURITIES. All bonds, debentures and other
corporate securities of the corporation, other than stock certificates (covered
in Section 34), may be signed by the Chairman of the Board of Directors, the
President or any Vice President, or such other person as may be authorized by
the Board of Directors, and the corporate seal impressed thereon or a facsimile
of such seal imprinted thereon and attested by the signature of the Secretary or
an Assistant Secretary, or the Chief Financial Officer or Treasurer or an
Assistant Treasurer; provided, however, that where any such bond, debenture or
other corporate security shall be authenticated by the manual signature, or
where permissible facsimile signature, of a trustee under an indenture pursuant
to which such bond, debenture or other corporate security shall be issued, the
signatures of the persons signing and attesting the corporate seal on such bond,
debenture or other corporate security may be the imprinted facsimile of the
signatures of such persons. Interest coupons appertaining to any such bond,
debenture or other corporate security, authenticated by a trustee as aforesaid,
shall be signed by the Treasurer or an Assistant Treasurer of the corporation or
such other person as may be authorized by the Board of Directors, or bear
imprinted thereon the facsimile signature of such person. In case any officer
who shall have signed or attested any bond, debenture or other corporate
security, or whose facsimile signature shall appear thereon or on any such
interest coupon, shall have ceased to be
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such officer before the bond, debenture or other corporate security so signed or
attested shall have been delivered, such bond, debenture or other corporate
security nevertheless may be adopted by the corporation and issued and delivered
as though the person who signed the same or whose facsimile signature shall have
been used thereon had not ceased to be such officer of the corporation.

ARTICLE IX.

DIVIDENDS

SECTION 40. DECLARATION OF DIVIDENDS. Dividends upon the capital stock of
the corporation, subject to the provisions of the Certificate of Incorporation
and applicable law, if any, may be declared by the Board of Directors pursuant
to law at any regular or special meeting. Dividends may be paid in cash, in
property, or in shares of the capital stock, subject to the provisions of the
Certificate of Incorporation and applicable law.
SECTION 41. DIVIDEND RESERVE. Before payment of any dividend, there may be
set aside out of any funds of the corporation available for dividends such sum
or sums as the Board of Directors from time to time, in their absolute
discretion, think proper as a reserve or reserves to meet contingencies, or for
equalizing dividends, or for repairing or maintaining any property of the
corporation, or for such other purpose as the Board of Directors shall think
conducive to the interests of the corporation, and the Board of Directors may
modify or abolish any such reserve in the manner in which it was created.
ARTICLE X.
FISCAL YEAR

SECTION 42. FISCAL YEAR. The fiscal year of the corporation shall be fixed
by resolution of the Board of Directors.
ARTICLE XI.

INDEMNIFICATION
SECTION 43. INDEMNIFICATION OF DIRECTORS, EXECUTIVE OFFICERS, OTHER
OFFICERS, EMPLOYEES AND OTHER AGENTS.

(a) DIRECTORS AND OFFICERS. The corporation shall indemnify its
directors and officers to the fullest extent not prohibited by the DGCL or any
other applicable law; provided, however, that the corporation may modify the
extent of such indemnification by individual contracts with its directors and
officers; and, provided, further, that the corporation shall not be required to
indemnify any director or officer in connection with any proceeding (or part
thereof) initiated by such person unless (i) such indemnification is expressly
required to be made by law, (ii) the proceeding was authorized by the Board of
Directors of the corporation, (iii) such indemnification is provided by the
corporation, in its sole discretion, pursuant to the powers vested in the
corporation under the DGCL or any other applicable law or (iv) such
indemnification is required to be made under subsection (d).
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(b) EMPLOYEES AND OTHER AGENTS. The corporation shall have power to
indemnify its employees and other agents as set forth in the DGCL or any other
applicable law. The Board of Directors shall have the power to delegate the
determination of whether indemnification shall be given to any such person to
such officers or other persons as the Board of Directors shall determine.

(c) EXPENSES. The corporation shall advance to any person who was or
is a party or is threatened to be made a party to any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or
investigative, by reason of the fact that he is or was a director or officer, of
the corporation, or is or was serving at the request of the corporation as a
director or officer of another corporation, partnership, joint venture, trust or
other enterprise, prior to the final disposition of the proceeding, promptly
following request therefor, all expenses incurred by any director or officer in
connection with such proceeding provided, however, that if the DGCL requires, an
advancement of expenses incurred by a director or officer in his or her capacity
as a director or officer (and not in any other capacity in which service was or

is rendered by such indemnitee, including, without limitation, service to an
employee benefit plan) shall be made only upon delivery to the corporation of an
undertaking (hereinafter an "UNDERTAKING"), by or on behalf of such indemnitee,
to repay all amounts so advanced if it shall ultimately be determined by final
judicial decision from which there is no further right to appeal (hereinafter a
"FINAL ADJUDICATION") that such indemnitee is not entitled to be indemnified for
such expenses under this Section 43 or otherwise.

Notwithstanding the foregoing, unless otherwise determined pursuant to
paragraph (e) of this Section 43, no advance shall be made by the corporation to
an officer of the corporation (except by reason of the fact that such officer is
or was a director of the corporation in which event this paragraph shall not
apply) in any action, suit or proceeding, whether civil, criminal,
administrative or investigative, if a determination is reasonably and promptly
made (i) by a majority vote of directors who were not parties to the proceeding,
even if not a quorum, or (ii) by a committee of such directors designated by a
majority vote of such directors, even though less than a quorum, or (iii) if
there are no such directors, or such directors so direct, by independent legal
counsel in a written opinion, that the facts known to the decision-making party
at the time such determination is made demonstrate clearly and convincingly that
such person acted in bad faith or in a manner that such person did not believe
to be in or not opposed to the best interests of the corporation.
(d) ENFORCEMENT. Without the necessity of entering into an express
contract, all rights to indemnification and advances to directors and officers
under this Bylaw shall be deemed to be contractual rights and be effective to
the same extent and as if provided for in a contract between the corporation and
the director or officer. Any right to indemnification or advances granted by
this Section 43 to a director or officer shall be enforceable by or on behalf of
the person holding such right in any court of competent jurisdiction if (i) the
claim for indemnification or advances is denied, in whole or in part, or (ii) no
disposition of such claim is made within ninety (90) days of request therefor.
The claimant in such enforcement action, if successful in whole or in part,
shall be entitled to be paid also the expense of prosecuting the claim. In
connection with any claim for indemnification, the corporation shall be entitled
to raise as a defense to any such action that the claimant has not met the
standards of conduct that make it permissible under the DGCL or any other
applicable law for the corporation to indemnify the
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claimant for the amount claimed. In connection with any claim by an officer of
the corporation (except in any action, suit or proceeding, whether civil,
criminal, administrative or investigative, by reason of the fact that such
officer is or was a director of the corporation) for advances, the corporation
shall be entitled to raise a defense as to any such action by clear and
convincing evidence that such person acted in bad faith or in a manner that such
person did not believe to be in or not opposed to the best interests of the
corporation, or with respect to any criminal action or proceeding that such
person acted without reasonable cause to believe that his conduct was lawful.
Neither the failure of the corporation (including its Board of Directors,
independent legal counsel or its stockholders) to have made a determination
prior to the commencement of such action that indemnification of the claimant is
proper in the circumstances because he has met the applicable standard of
conduct set forth in the DGCL or any other applicable law, nor an actual
determination by the corporation (including its Board of Directors, independent
legal counsel or its stockholders) that the claimant has not met such applicable
standard of conduct, shall be a defense to the action or create a presumption
that claimant has not met the applicable standard of conduct. In any suit
brought by a director or officer to enforce a right to indemnification or to an
advancement of expenses hereunder, the burden of proving that the director or
officer is not entitled to be indemnified, or to such advancement of expenses,
under this Section 43 or otherwise shall be on the corporation.
(e) NON-EXCLUSIVITY OF RIGHTS. The rights conferred on any person by
this Bylaw shall not be exclusive of any other right which such person may have
or hereafter acquire under any applicable statute, provision of the Certificate

of Incorporation, Bylaws, agreement, vote of stockholders or disinterested
directors or otherwise, both as to action in his official capacity and as to
action in another capacity while holding office. The corporation is specifically
authorized to enter into individual contracts with any or all of its directors,
officers, employees or agents respecting indemnification and advances, to the
fullest extent not prohibited by the DGCL, or by any other applicable law.
(f) SURVIVAL OF RIGHTS. The rights conferred on any person by this
Bylaw shall continue as to a person who has ceased to be a director or officer,
employee or other agent and shall inure to the benefit of the heirs, executors
and administrators of such a person.

(g) INSURANCE. To the fullest extent permitted by the DGCL or any
other applicable law, the corporation, upon approval by the Board of Directors,
may purchase insurance on behalf of any person required or permitted to be
indemnified pursuant to this Section 43.
(h) AMENDMENTS. Any repeal or modification of this Section 43 shall
only be prospective and shall not affect the rights under this Bylaw in effect
at the time of the alleged occurrence of any action or omission to act that is
the cause of any proceeding against any agent of the corporation.

(i) SAVING CLAUSE. If this Bylaw or any portion hereof shall be
invalidated on any ground by any court of competent jurisdiction, then the
corporation shall nevertheless indemnify each director and officer to the full
extent not prohibited by any applicable portion of this Section 43 that shall
not have been invalidated, or by any other applicable law. If this Section 43
shall be invalid due to the application of the indemnification provisions of
another
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jurisdiction, then the corporation shall indemnify each director and officer to
the full extent under any other applicable law.
(j) CERTAIN DEFINITIONS. For the purposes of this Bylaw, the following
definitions shall apply:
(1) The term "PROCEEDING" shall be broadly construed and shall
include, without limitation, the investigation, preparation, prosecution,
defense, settlement, arbitration and appeal of, and the giving of testimony in,
any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative.

(2) The term "EXPENSES" shall be broadly construed and shall
include, without limitation, court costs, attorneys' fees, witness fees, fines,
amounts paid in settlement or judgment and any other costs and expenses of any
nature or kind incurred in connection with any proceeding.

(3) The term the "CORPORATION" shall include, in addition to the
resulting corporation, any constituent corporation (including any constituent of
a constituent) absorbed in a consolidation or merger which, if its separate
existence had continued, would have had power and authority to indemnify its
directors, officers, and employees or agents, so that any person who is or was a
director, officer, employee or agent of such constituent corporation, or is or
was serving at the request of such constituent corporation as a director,
officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise, shall stand in the same position under the provisions
of this Section 43 with respect to the resulting or surviving corporation as he
would have with respect to such constituent corporation if its separate
existence had continued.

(4) References to a "DIRECTOR," "EXECUTIVE OFFICER," "OFFICER,"
"EMPLOYEE," or "AGENT" of the corporation shall include, without limitation,
situations where such person is serving at the request of the corporation as,
respectively, a director, executive officer, officer, employee, trustee or agent
of another corporation, partnership, joint venture, trust or other enterprise.

(5) References to "OTHER ENTERPRISES" shall include employee
benefit plans; references to "FINES" shall include any excise taxes assessed on
a person with respect to an employee benefit plan; and references to "SERVING AT
THE REQUEST OF THE CORPORATION" shall include any service as a director,
officer, employee or agent of the corporation which imposes duties on, or
involves services by, such director, officer, employee, or agent with respect to
an employee benefit plan, its participants, or beneficiaries; and a person who
acted in good faith and in a manner he reasonably believed to be in the interest
of the participants and beneficiaries of an employee benefit plan shall be
deemed to have acted in a manner "NOT OPPOSED TO THE BEST INTERESTS OF THE
CORPORATION" as referred to in this Section 43.
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ARTICLE XII.

NOTICES
SECTION 44. NOTICES.
(a) NOTICE TO STOCKHOLDERS. Written notice to stockholders of
stockholder meetings shall be given as provided in Section 7 herein. Without
limiting the manner by which notice may otherwise be given effectively to
stockholders under any agreement or contract with such stockholder, and except
as otherwise required by law, written notice to stockholders for purposes other
than stockholder meetings may be sent by US mail or nationally recognized
overnight courier, or by facsimile, telegraph or telex or by electronic mail or
other electronic means.

(b) NOTICE TO DIRECTORS. Any notice required to be given to any
director may be given by the method stated in subsection (a), as otherwise
provided in these Bylaws, or by overnight delivery service, facsimile, telex or
telegram, except that such notice other than one which is delivered personally
shall be sent to such address as such director shall have filed in writing with
the Secretary, or, in the absence of such filing, to the last known post office
address of such director.
(c) AFFIDAVIT OF MAILING. An affidavit of mailing, executed by a duly
authorized and competent employee of the corporation or its transfer agent
appointed with respect to the class of stock affected, or other agent,
specifying the name and address or the names and addresses of the stockholder or
stockholders, or director or directors, to whom any such notice or notices was
or were given, and the time and method of giving the same, shall in the absence
of fraud, be prima facie evidence of the facts therein contained.
(d) METHODS OF NOTICE. It shall not be necessary that the same method
of giving notice be employed in respect of all recipients of notice, but one
permissible method may be employed in respect of any one or more, and any other
permissible method or methods may be employed in respect of any other or others.
(e) NOTICE TO PERSON WITH WHOM COMMUNICATION IS UNLAWFUL. Whenever
notice is required to be given, under any provision of law or of the Certificate
of Incorporation or Bylaws of the corporation, to any person with whom
communication is unlawful, the giving of such notice to such person shall not be
required and there shall be no duty to apply to any governmental authority or
agency for a license or permit to give such notice to such person. Any action or
meeting which shall be taken or held without notice to any such person with whom
communication is unlawful shall have the same force and effect as if such notice
had been duly given. In the event that the action taken by the corporation is
such as to require the filing of a certificate under any provision of the DGCL,
the certificate shall state, if such is the fact and if notice is required, that
notice was given to all persons entitled to receive notice except such persons
with whom communication is unlawful.
(f) NOTICE TO STOCKHOLDERS SHARING AN ADDRESS. Except as otherwise
prohibited under DGCL, any notice given under the provisions of DGCL, the

Certificate of
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Incorporation or the Bylaws shall be effective if given by a single written
notice to stockholders who share an address if consented to by the stockholders
at that address to whom such notice is given. Such consent shall have been
deemed to have been given if such stockholder fails to object in writing to the
corporation within 60 days of having been given notice by the corporation of its
intention to send the single notice. Any consent shall be revocable by the
stockholder by written notice to the corporation.

ARTICLE XIII.
AMENDMENTS
SECTION 45. AMENDMENTS. The Board of Directors is expressly empowered to
adopt, amend or repeal the Bylaws of the corporation. Any adoption, amendment or
repeal of the Bylaws of the corporation by the Board of Directors shall require
the approval of a majority of the authorized number of directors. The
stockholders shall also have power to adopt, amend or repeal the Bylaws of the
corporation; provided, however, that, in addition to any vote of the holders of
any class or series of stock of the corporation required by law or by the
Certificate of Incorporation, the affirmative vote of the holders of at least
66-2/3% of the voting power of all of the then-outstanding shares of the capital
stock of the corporation entitled to vote generally in the election of
directors, voting together as a single class, shall be required to adopt, amend
or repeal any provision of the Bylaws of the corporation.

ARTICLE XIV.

LOANS TO OFFICERS
SECTION 46. LOANS TO OFFICERS. Except as otherwise prohibited by applicable
law including the Sarbanes- Oxley Act of 2002, the corporation may lend money
to, or guarantee any obligation of, or otherwise assist any officer or other
employee of the corporation or of its subsidiaries, including any officer or
employee who is a Director of the corporation or its subsidiaries, whenever, in
the judgment of the Board of Directors, such loan, guarantee or assistance may
reasonably be expected to benefit the corporation. The loan, guarantee or other
assistance may be with or without interest and may be unsecured, or secured in
such manner as the Board of Directors shall approve, including, without
limitation, a pledge of shares of stock of the corporation. Nothing in these
Bylaws shall be deemed to deny, limit or restrict the powers of guaranty or
warranty of the corporation at common law or under any statute.
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Exhibit 10.33
EXECUTION COPY

AMERICAN REPROGRAPHICS COMPANY, L.L.C.
FIRST AMENDMENT TO
FIRST LIEN CREDIT AND GUARANTY AGREEMENT
This FIRST AMENDMENT TO FIRST LIEN CREDIT AND GUARANTY AGREEMENT,
dated as of October 11, 2004 (this "AMENDMENT"), is entered into by and among
AMERICAN REPROGRAPHICS COMPANY, L.L.C., a California limited liability company
(the "COMPANY"), AMERICAN REPROGRAPHICS HOLDINGS, L.L.C., (f/k/a Ford Graphics
Holdings, L.L.C.) a California limited liability company ("HOLDINGS"), the
CREDIT SUPPORT PARTIES listed on the signature pages hereto, the Lenders listed
on the signature pages hereto, GENERAL ELECTRIC CAPITAL CORPORATION, as
Administrative Agent (together with its permitted successors in such capacity,
"ADMINISTRATIVE AGENT") and as Collateral Agent, GOLDMAN SACHS CREDIT PARTNERS
L.P., as Lead Arranger, Sole Bookrunner, and as Syndication Agent (in such
capacities, "SYNDICATION AGENT"), and is made with reference to that certain
First Lien Credit and Guaranty Agreement, dated as of December 18, 2003 (as
amended through the date hereof, the "CREDIT AGREEMENT"). Capitalized terms used
herein not otherwise defined herein or otherwise amended hereby shall have the
meanings ascribed thereto in the Credit Agreement.
RECITALS:
WHEREAS, the Company has requested that the Lenders agree to make
amendments to certain provisions of the Credit Agreement in connection with the
Company's proposed purchase of Holdings Capital Stock from W. Yandell Rogers,
III and Lewiston Atlas, Ltd.;

WHEREAS, the Company intends to issue the Rogers Subordinated Seller
Notes in connection with the acquisition of Holdings Capital Stock from W.
Yandell Rogers, III and Lewiston Atlas, Ltd.;
WHEREAS, the Lenders have agreed to amend certain provisions of the
Credit Agreement, in each case in the manner, and on the terms and conditions,
provided for herein.

NOW, THEREFORE, in consideration of the premises and the agreements,
provisions and covenants herein contained, the parties hereto agree as follows:
SECTION I. AMENDMENTS TO CREDIT AGREEMENT
Upon satisfaction of the conditions set forth in Section III herein, the
Credit Agreement shall be amended as follows in this Section I:

A.

AMENDMENTS TO SECTION 1: DEFINITIONS

Section 1.1 of the Credit Agreement is hereby further amended by adding the
following definitions in proper alphabetical sequence:
"'FIRST AMENDMENT' means that certain First Amendment to First
Lien Credit and Guaranty Agreement dated as of October 11, 2004, among
the Company, Holdings, Administrative Agent, Syndication Agent, and
the financial institutions and the Credit Support Parties listed on
the signature pages thereto."

"'FIRST AMENDMENT EFFECTIVE DATE' means the First Amendment
Effective Date, as defined in the First Amendment."
"'ROGERS SUBORDINATED SELLER NOTES' means the unsecured
subordinated promissory notes in an aggregate principal amount not to
exceed $4,000,000 issued by Holdings to the sellers in connection with
the acquisition of all the outstanding Holdings Capital Stock from W.
Yandell Rogers, III and Lewiston Atlas, Ltd., which promissory notes

are expressly subordinated and made junior to the payment and
performance in full of all the Obligations on terms and conditions
acceptable to (i) Syndication Agent and (ii) Administrative Agent,
each in its sole discretion."

B.

AMENDMENTS TO SECTION 6: NEGATIVE COVENANTS

(i) Section 6.1 of the Credit Agreement is hereby amended by
deleting the word "and" at the end of clause (o), replacing the "." with ";
and" at the end of clause (p), and by adding the following clause to
Section 6.1:

"(q) Indebtedness owed under the Rogers Subordinated Seller
Notes."

(ii) Section 6.5 of the Credit Agreement is hereby further
amended by deleting the word "and" at the end of clause (f), replacing the
"." with ";" at the end of clause (g), and by adding the following clauses
to Section 6.5:
"(h) Company may make Restricted Junior Payments to Holdings to
the extent required to permit Holdings to make payments of principal
required by the Rogers Subordinated Seller Notes, so long as the
aggregate amount of Restricted Junior Payments made pursuant to this
clause (h) shall not exceed $2,000,000 in any Fiscal Year; and
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(i) Company may make Restricted Junior Payments to Holdings to
the extent required to indemnify Sathiyamurthy Chandramohan and
Kumarakulasingam Suriyakumar for guaranty payments required by the
Rogers Subordinated Seller Notes, so long as the aggregate amount of
Restricted Junior Payments made pursuant to this clause (i) shall not
exceed the amount paid by Sathiyamurthy Chandramohan and
Kumarakulasingam Suriyakumar pursuant to the Rogers Subordinated
Seller Notes, which in no event shall exceed $2,000,000 in any Fiscal
Year; provided that any such indemnity shall be subordinated to the
Obligations on terms no less favorable to Lenders than those effective
in the Rogers Subordinated Seller Notes."

(iii) Section 6.12 of the Credit Agreement is hereby amended by
deleting the word "and" prior to clause (d), deleting the "." at the end of
clause (d) and adding the following clause to the end of the Section 6.12:
"; and (e) the transaction with Sathiyamurthy Chandramohan and
Kumarakulasingam Suriyakumar described in Section 6.5(i)."
(iv) Section 6.14 of the Credit Agreement is hereby amended by
adding the following sentence to the end of Section 6.14:

"Notwithstanding anything to the contrary set forth in this
Section 6.14, Holdings may (i) issue the Rogers Subordinated Seller Notes,
(ii) purchase all of the outstanding Holdings Capital Stock from W. Yandell
Rogers, III and Lewiston Atlas, Ltd., in connection with the issuance of
the Rogers Subordinated Seller Notes, and (iii) indemnify Sathiyamurthy
Chandramohan and Kumarakulasingam Suriyakumar for guaranty payments
required by the Rogers Subordinated Seller Notes."

SECTION II. CONDITIONS PRECEDENT TO EFFECTIVENESS
The amendments set forth in Section I hereof shall be effective on and
as of the date hereof (the "FIRST AMENDMENT EFFECTIVE DATE") upon the
satisfaction, or waiver by the Requisite Lenders, on or after the date hereof,
of the following conditions:

(i) The Company, the Borrowers, the other Credit Parties and the
Requisite Lenders shall have indicated their consent by the execution and

delivery of the signature pages hereof to the Administrative Agent.

(ii) The Administrative Agent shall have received a certificate
from the Company, certifying that as of the First Amendment Effective Date,
the representations and warranties contained in Section III herein and in
the other Credit Documents are true and correct in all material respects on
and as of the First Amendment Effective Date to the same extent as though
made on and as of the First Amendment Effective Date, except to the extent
such representations and warranties specifically relate to an earlier date,
in
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which case such representations and warranties are true and correct in all
material respects on and as of such earlier date.

(iii) The Administrative Agent shall have received all fees and
other amounts due and payable on or prior to the First Amendment Effective
Date, including, to the extent invoiced, reimbursement or other payment of
all out-of-pocket expenses required to be reimbursed or paid by Borrower
hereunder or any other Credit Document.
(iv) The Administrative Agent shall have received a certificate
from the Company, certifying that as of the First Amendment Effective Date
(after giving effect to the amendments contained herein), no event shall
have occurred and be continuing that would constitute an Event of Default
or a Default.
(v) The Administrative Agent and Lenders shall have received such
other documents and information regarding Credit Parties and the Credit
Agreement as the Administrative Agent or Lenders may have reasonably
requested prior to the date hereof.
SECTION III. REPRESENTATIONS AND WARRANTIES
A. CORPORATE POWER AND AUTHORITY.

Each Credit Party has all requisite corporate power and authority to enter
into this Amendment and to carry out the transactions contemplated by, and
perform its obligations under, this Amendment.
B. AUTHORIZATION OF AGREEMENTS.
The execution and delivery of this Amendment has been duly authorized by
all necessary corporate or partnership (as applicable) action on the part of
each Credit Party.

C. NO CONFLICT.

The execution and delivery by each Credit Party of this Amendment and the
performance by each Credit Party of the Amended Agreement and the other Credit
Documents do not and will not (i) violate (A) any provision of any law, statute,
rule or regulation, or of the certificate or articles of incorporation or
partnership agreement, other constitutive documents or by-laws of Holdings,
Borrower or any Credit Party or (B) any applicable order of any court or any
rule, regulation or order of any Governmental Authority, (ii) be in conflict
with, result in a breach of or constitute (alone or with notice or lapse of time
or both) a default under any Contractual Obligation of the applicable Credit
Party, where any such conflict, violation, breach or default referred to in
clause (i) or (ii) of this Section III.C., individually or in the aggregate
could reasonably be expected to have a Material Adverse Effect, (iii) except as
permitted under the Amended Agreement, result in or require the creation or
imposition of any Lien upon any of the properties or assets of each Credit Party
(other than any Liens created under any of the Credit Documents in favor of
Administrative Agent on behalf of Lenders), or (iv) require any approval of
stockholders or partners or any approval or consent of any Person under any
Contractual Obligation of each Credit Party, except for such approvals or

consents which will be obtained on or before the First Amendment Effective Date
and except for
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any such approvals or consents the failure of which to obtain will not have a
Material Adverse Effect.

D. BINDING OBLIGATION.
This Amendment has been duly executed and delivered by each Credit Party
and constitutes a legal, valid and binding obligation of each Credit Party
enforceable against each Credit Party in accordance with its terms, except as
enforceability may be limited by bankruptcy, insolvency, moratorium,
reorganization or other similar laws affecting creditors' rights generally and
except as enforceability may be limited by general principles of equity
(regardless of whether such enforceability is considered in a proceeding in
equity or at law).

E. GOVERNMENTAL CONSENTS.
No action, consent or approval of, registration or filing with or any other
action by any Governmental Authority is or will be required in connection with
the execution and delivery by each Credit Party of this Amendment and the
performance by Borrower and Holdings of the Amended Agreement and the other
Credit Documents, except for such actions, consents and approvals the failure to
obtain or make which could not reasonably be expected to result in a Material
Adverse Effect or which have been obtained and are in full force and effect.

F. INCORPORATION OF REPRESENTATIONS AND WARRANTIES FROM CREDIT DOCUMENTS.
The representations and warranties contained in the Credit Documents are
and will be true and correct in all material respects on and as of the First
Amendment Effective Date (after giving effect to the amendments and waivers
contained herein) to the same extent as though made on and as of that date,
except to the extent such representations and warranties specifically relate to
an earlier date, in which case they were true and correct in all material
respects on and as of such earlier date.

G. ABSENCE OF DEFAULT.
No event has occurred and is continuing (after giving effect to the
amendments and waivers contained herein) or will result from the consummation of
the transactions contemplated by this Amendment that would constitute an Event
of Default or a Default.

SECTION IV. ACKNOWLEDGMENT AND CONSENT

Each Domestic Subsidiary and Holdings are referred to herein as a
"CREDIT SUPPORT PARTY" and collectively as the "CREDIT SUPPORT PARTIES", and the
Credit Agreement and the Collateral Documents are collectively referred to
herein as the "CREDIT SUPPORT DOCUMENTS".
Each Credit Support Party hereby acknowledges that it has reviewed the
terms and provisions of the Credit Agreement and this Amendment and consents to
the amendment of the Credit Agreement effected pursuant to this Amendment. Each
Credit Support Party hereby confirms that each Credit Support Document to which
it is a party or otherwise bound and all Collateral encumbered thereby will
continue to guarantee or secure, as the case may be, to the
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fullest extent possible in accordance with and subject to the Credit Support
Documents the payment and performance of all "Obligations" under each of the
Credit Support Documents, as the case may be (in each case as such terms are
defined in the applicable Credit Support Document), including without limitation

the payment and performance of all such "Obligations" under each of the Credit
Support Documents, as the case may be, in respect of the Obligations of the
Company now or hereafter existing under or in respect of the Credit Agreement
and hereby pledges and assigns to the Collateral Agent, and grants to the
Collateral Agent a continuing lien on and security interest in and to all
Collateral as collateral security for the prompt payment and performance in full
when due of the "Obligations" under each of, and in accordance with and subject
to, the Credit Support Documents to which it is a party (whether at stated
maturity, by acceleration or otherwise).
Each Credit Support Party acknowledges and agrees that all of the
Credit Support Documents to which it is a party or otherwise bound shall
continue in full force and effect and that all of its obligations thereunder
shall be valid and enforceable and shall not be impaired or limited by the
execution or effectiveness of this Amendment. Each Credit Support Party
represents and warrants that all representations and warranties contained in the
Credit Agreement, this Amendment and the Credit Support Documents to which it is
a party or otherwise bound are true and correct in all material respects on and
as of the First Amendment Effective Date to the same extent as though made on
and as of the First Amendment Effective Date, except to the extent such
representations and warranties specifically relate to an earlier date, in which
case they were true, correct and complete in all material respects on and as of
such earlier date.
Each Credit Support Party acknowledges and agrees that (i)
notwithstanding the conditions to effectiveness set forth in this Amendment,
such Credit Support Party (other than the Company) is not required by the terms
of the Credit Agreement or any other Credit Document to consent to the
amendments to the Credit Agreement effected pursuant to this Amendment and (ii)
nothing in the Credit Agreement, this Amendment or any other Credit Document
shall be deemed to require the consent of such Credit Support Party (other than
the Company) to any future amendments to the Credit Agreement.
SECTION V. MISCELLANEOUS
A. BINDING EFFECT.

This Amendment shall be binding upon the parties hereto and their
respective successors and assigns and shall inure to the benefit of the parties
hereto and the successors and assigns of Lenders. No Credit Party's rights or
obligations hereunder or any interest therein may be assigned or delegated by
any Credit Party without the prior written consent of all Lenders.

B. SEVERABILITY.
In case any provision in or obligation hereunder shall be invalid, illegal
or unenforceable in any jurisdiction, the validity, legality and enforceability
of the remaining provisions or obligations, or of such provision or obligation
in any other jurisdiction, shall not in any way be affected or impaired thereby.
6
C. REFERENCE TO CREDIT AGREEMENT.

On and after the First Amendment Effective Date, each reference in the
Credit Agreement to "this Agreement", "hereunder", "hereof", "herein" or words
of like import referring to the Credit Agreement, and each reference in the
other Credit Documents to the "Credit Agreement", "thereunder", "thereof" or
words of like import referring to the Credit Agreement shall mean and be a
reference to the Credit Agreement as amended by this Amendment.
D. EFFECT ON CREDIT AGREEMENT.

Except as specifically amended by this Amendment, the Credit Agreement and
the other Credit Documents shall remain in full force and effect and are hereby
ratified and confirmed.

E. EXECUTION.

The execution, delivery and performance of this Amendment shall not, except
as expressly provided herein, constitute a waiver of any provision of, or
operate as a waiver of any right, power or remedy of any Agent or Lender under,
the Credit Agreement or any of the other Credit Documents.
F. HEADINGS.
Section headings herein are included herein for convenience of reference
only and shall not constitute a part hereof for any other purpose or be given
any substantive effect.

G. APPLICABLE LAW.

THIS AMENDMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER
SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH,
THE LAWS OF THE STATE OF NEW YORK.

H. COUNTERPARTS.
This Amendment may be executed in any number of counterparts, each of which
when so executed and delivered shall be deemed an original, but all such
counterparts together shall constitute but one and the same instrument. As set
forth herein, this Amendment shall become effective upon the execution of a
counterpart hereof by each of the parties hereto and receipt by the
Administrative Agent and the Syndication Agent of written or telephonic
notification of such execution and authorization of delivery thereof.
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to
be duly executed and delivered by their respective officers thereunto duly
authorized as of the date first written above.
BORROWER:

AMERICAN REPROGRAPHICS COMPANY, L.L.C.
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

CREDIT SUPPORT PARTIES:

AMERICAN REPROGRAPHICS HOLDINGS, L.L.C.
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

ARC ACQUISITION CORPORATION
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
BLUE PRINT SERVICE COMPANY, INC.

By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg

Title: Chief Financial Officer

INPRINT CORPORATION
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
RHODE ISLAND BLUEPRINT CO.

By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

OLYMPIC BLUEPRINT CO., INC.
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

LEET-MELBROOK, INC.
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
PENINSULA BLUEPRINT, INC.
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
QUALITY REPORGRAPHIC SERVICES, INC.
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
MIRROR PLUS TECHNOLOGIES, INC.
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

E. PAVILION, L.L.C.

By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

FRANKLIN GRAPHICS CORPORATION
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
ENGINEERING REPRO SYSTEMS, INC.

By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

WEST SIDE REPROGRAPHICS, INC.
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
DUNN BLUE PRINT COMPANY

By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
TAMPA REPROGRAPHICS & SUPPLY COMPANY

By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
OCB, LLC

By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
COMMERCIAL GRAPHICS CORPORATION

By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

FORD S.F., L.L.C.
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

A&E ARCHITECTURAL &
ENGINEERING SUPPLY COMPANY
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
RIDGWAY'S, LTD.
By: Ridgway's GP, LLC
its General Partner

By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Manager
REPROGRAPHICS NORTHWEST, LLC

By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
WILCO REPROGRAPHICS, INC.
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

BPI REPRO, LLC
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

RIDGWAY'S GP, LLC
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

RIDGWAY'S LP, LLC

By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

THE PEIR GROUP, LLC
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

THE PEIR GROUP INTERNATIONAL, LLC
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
LICENSING SERVICES INTERNATIONAL, LLC

By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
PLANWELL, LLC

By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title:
AMERICAN REPROGRAPHICS MIDCO, L.L.C.

By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

SYNDICATION AGENT:

GOLDMAN SACHS CREDIT PARTNERS L.P.
By: /s/ Elizabeth Fischer
-----------------------------------Authorized Signatory

ADMINISTRATIVE AGENT:

GENERAL ELECTRIC CAPITAL CORPORATION

By: /s/ Thomas C. Hjorth
-----------------------------------Name: Thomas C. Hjorth
Title: Duly Authorized Signatory

Exhibit 10.34
CONFIDENTIAL

EXECUTION

AMERICAN REPROGRAPHICS COMPANY, L.L.C.
SECOND AMENDMENT TO
FIRST LIEN CREDIT AND GUARANTY AGREEMENT
This SECOND AMENDMENT TO FIRST LIEN CREDIT AND GUARANTY AGREEMENT,
dated as of February 4, 2005 (this "AMENDMENT"), is entered into by and among
AMERICAN REPROGRAPHICS COMPANY, L.L.C., a California limited liability company
(the "COMPANY"), AMERICAN REPROGRAPHICS HOLDINGS, L.L.C., (f/k/a Ford Graphics
Holdings, L.L.C.) a California limited liability company ("AR HOLDINGS"),
AMERICAN REPROGRAPHICS COMPANY, a Delaware corporation ("HOLDINGS"), the CREDIT
SUPPORT PARTIES listed on the signature pages hereto, the Lenders listed on the
signature pages hereto, GENERAL ELECTRIC CAPITAL CORPORATION, as Administrative
Agent (together with its permitted successors in such capacity, "ADMINISTRATIVE
AGENT") and as Collateral Agent, GOLDMAN SACHS CREDIT PARTNERS L.P., as Lead
Arranger, Sole Bookrunner, and as Syndication Agent (in such capacities,
"SYNDICATION AGENT"), and is made with reference to that certain First Lien
Credit and Guaranty Agreement, dated as of December 18, 2003 (as amended through
the date hereof, the "CREDIT AGREEMENT"). Capitalized terms used herein not
otherwise defined herein or otherwise amended hereby shall have the meanings
ascribed thereto in the Credit Agreement.

RECITALS:
WHEREAS, AR Holdings has requested that the Lenders agree to make
amendments to certain provisions of the Credit Agreement in connection with the
proposed initial public offering of Holdings;
WHEREAS, Holdings intends to use the proceeds of the initial public
offering to allow Company to pay down Indebtedness and to allow AR Holdings to
make a Restricted Junior Payment to the holders of certain Capital Stock of AR
Holdings;

WHEREAS, all references to Holdings in the Credit Agreement shall
hereafter be references to American Reprographics Company, a Delaware
corporation; and
WHEREAS, the Lenders have agreed to amend certain provisions of the
Credit Agreement, in each case in the manner, and on the terms and conditions,
provided for herein.

NOW, THEREFORE, in consideration of the premises and the agreements,
provisions and covenants herein contained, the parties hereto agree as follows:
SECTION I. AMENDMENTS TO CREDIT AGREEMENT
Upon satisfaction of the conditions set forth in Section III herein, the
Credit Agreement shall be amended as follows in this Section I:

A. AMENDMENTS TO SECTION 1: DEFINITIONS
(i) Section 1.1 of the Credit Agreement is hereby amended by
adding the following definitions in proper alphabetical sequence:
"'AR HOLDINGS' shall mean American Reprographics Holdings, L.L.C.
(f/k/a Ford Graphics Holdings, L.L.C.) a California limited liability
company."

"'INITIAL PUBLIC OFFERING' means the initial public offering of
Capital Stock of Holdings in an aggregate minimum amount of net
proceeds to Holdings of $70,000,000."
"'SECOND AMENDMENT' means that certain Second Amendment to First

Lien Credit and Guaranty Agreement dated as of February 4, 2005, among
the Company, Holdings, Administrative Agent, Syndication Agent, and
the financial institutions and the Credit Support Parties listed on
the signature pages thereto."
"'SECOND AMENDMENT EFFECTIVE DATE' means the Second Amendment
Effective Date, as defined in the Second Amendment."

(ii) The definition of "CHANGE OF CONTROL", "HOLDINGS", "HOLDINGS
OPERATING AGREEMENT", "INVESTOR NOTES", "INVESTOR REGISTRATION RIGHTS
AGREEMENT", "INVESTOR UNITHOLDERS AGREEMENT", "SENIOR NOTE INDENTURES",
"WARRANT AGREEMENT" and "WARRANTS" in Section 1.1 of the Credit Agreement
are hereby amended and restated in their entirety to read as follows:
"'CHANGE OF CONTROL' means, at any time, (i) (x) prior to the
consummation of an initial public offering of Holdings, Sponsor,
Sathiyamurthy Chandramohan or Kumarakulasingam Suriyakumar shall
collectively cease to beneficially own and control at least 75% on a
fully diluted basis of the economic and voting interests in the
Capital Stock of Holdings and (y) after the consummation of any
initial public offering of Holdings, Sponsor, Sathiyamurthy
Chandramohan or Kumarakulasingam Suriyakumar shall collectively cease
to beneficially own and control at least 45% on a fully diluted basis
of the economic and voting interests in the Capital Stock of Holdings;
(ii) any Person or "group" (within the meaning of Rules 13d-3 and
13d-5 under the Exchange Act) other than Sponsor, Sathiyamurthy
Chandramohan or Kumarakulasingam Suriyakumar (a) shall have acquired
beneficial ownership of 25% or more
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on a fully diluted basis of the voting and/or economic interest in the
Capital Stock of Holdings or (b) shall have obtained the power
(whether or not exercised) to elect a majority of the members of the
board of directors (or similar governing body) of Holdings; (iii)
Holdings shall cease to beneficially own and control 100% on a fully
diluted basis of the economic and voting interest in the Capital Stock
of AR Holdings; (iv) AR Holdings shall cease to beneficially own and
control 100% on a fully diluted basis of the economic and voting
interest in the Capital Stock of Company; or (v) the majority of the
seats (other than vacant seats) on the board of directors (or similar
governing body) of Holdings cease to be occupied by Persons who either
(a) were members of the board of advisors of Holdings on the Second
Amendment Effective Date or (b) were appointed to the board of
advisors in accordance with the provisions of the Holdings by-laws."
"'HOLDINGS' shall mean American Reprographics Company, a Delaware
corporation."
"'HOLDINGS OPERATING AGREEMENT' means the Amended and Restated
Operating Agreement of AR Holdings dated as of April 10, 2000, as
amended through the Closing Date and as such agreement may be further
amended, restated, supplemented or otherwise modified from time to
time to the extent permitted under Section 6.15."

"'INVESTOR NOTES' means, collectively, any unsecured promissory
notes issued by AR Holdings to ARC Acquisition Co., L.L.C., in
accordance with Section 6.1(c) of the Holdings Operating Agreement,
which notes are expressly subordinated and made junior to the payment
and performance in full of all the Obligations, each of which shall be
substantially in the form of Exhibit B to the Holdings Operating
Agreement, as such notes may be amended, restated, supplemented or
otherwise modified from time to time to the extent permitted under
Section 6.16."
"'INVESTOR REGISTRATION RIGHTS AGREEMENT' means the Investor
Registration Rights Agreement, dated April 10, 2000 by and among AR

Holdings, ARC Acquisition Co., L.L.C., GS Mezzanine Partners II, L.P.,
and GS Mezzanine Partners II Offshore, L.P. and certain other parties
signatory thereto as in effect on the Closing Date and as such
agreement may thereafter be amended, restated, supplemented or
otherwise modified from time to time to the extent permitted under
Section 6.15."

"'INVESTOR UNITHOLDERS AGREEMENT' means the Investor Unitholders
Agreement dated April 10, 2000 by and among AR Holdings, ARC
Acquisition Co., L.L.C., GS Mezzanine Partners II, L.P., and GS
Mezzanine Partners II Offshore, L.P. as in effect on the Closing Date
and as such agreement may thereafter be amended, restated,
supplemented or
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otherwise modified from time to time to the extent permitted under
Section 6.15."
"'SENIOR NOTE INDENTURES' means each of (i) that certain
Indenture dated as of April 10, 2000 by and among Company, the
Subsidiaries of Company party thereto, and Wilmington Trust Company,
as trustee and (ii) that certain Indenture dated as of April 10, 2000
by and among AR Holdings and Wilmington Trust Company, as trustee, in
each case as such indentures may have been amended, restated,
supplemented or otherwise modified from time to time."

"'WARRANT AGREEMENT' means the Warrant Agreement dated as of
April 10, 2000 among AR Holdings, GS Mezzanine Partners II, L.P. and
GS Mezzanine Partners II Offshore, L.P., as amended on September 8,
2000, and as such agreement may be further amended, restated,
supplemented or otherwise modified from time to time to the extent
permitted under Section 6.15."

"'WARRANTS' means the warrants to acquire 3,896.14 common units
of AR Holdings issued by Company to GS Mezzanine Partners II, L.P., GS
Mezzanine Partners II Offshore, L.P., Stone Street Fund 2000, L.P. and
Bridge Street Special Opportunities Fund 2000, L.P. and any additional
warrants to acquire common units of AR Holdings pursuant to the
Warrant Agreement, as such warrants are in effect on the dates of
their respective issuances and as such warrants may thereafter be
amended, restated, supplemented or otherwise modified from time to
time to the extent permitted under Section 6.15."
B. AMENDMENTS TO SECTION 2: LOANS AND LETTERS OF CREDIT

Section 2.14 of the Credit Agreement is hereby amended by adding
the following at the end of clause (c):
"Notwithstanding anything to the contrary set forth in this
section 2.14(c), Company shall prepay the Loans outstanding under the
Credit Agreement in an aggregate amount equal to the proceeds to Holdings
from the Initial Public Offering (net of underwriting discounts and
commissions and other reasonable costs and expenses associated therewith,
including reasonable legal fees and expenses) minus the sum of (i) the
Restricted Junior Payment made pursuant to Section 6.5(j) and (ii) the
amount paid to the Lenders under the Second Lien Credit Agreement pursuant
to Section 2.14(c) of the Second Lien Credit Agreement."
C. AMENDMENTS TO SECTION 6: NEGATIVE COVENANTS

(i) Section 6.5 of the Credit Agreement is hereby amended by deleting
the word "and" at the end of clause (h), replacing the "." with "; and" at
the end of clause (i), and by adding the following clause to Section 6.5:
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"(j) AR Holdings may make Restricted Junior Payments to certain
holders of preferred Capital Stock of AR Holdings in an amount not to
exceed $28,500,000 using solely the proceeds of the Initial Public
Offering, so long as (x) the requirements of Section 2.14(c) of the
Credit Agreement and Section 2.14(c) of the Second Lien Credit
Agreement are met and all prepayments required thereby have been paid
and (y) at the time of each such Restricted Junior Payment and
immediately after giving effect thereto, no Default or Event of
Default shall have occurred and be continuing."
(ii) Section 6.9 of the Credit Agreement is hereby amended by deleting
clause (e) in its entirety and replacing it with the following:
"(e) Permitted Acquisitions, the cash consideration for which
constitutes (i) for so long as the Leverage Ratio is greater than or
equal to 3.0:1.0, less than $12,500,000 in the aggregate in any Fiscal
Year and (ii) at any time after the Leverage Ratio has fallen below
3.0:1.0, less than $25,000,000 in the aggregate in any Fiscal Year;"

(iii) Section 6.14 of the Credit Agreement is hereby amended by
deleting the Section in its entirety and replacing it with the following:
"PERMITTED ACTIVITIES OF HOLDINGS AND AR HOLDINGS
(b) (a) Holdings shall not (i) incur, directly or indirectly, any
Indebtedness or any other obligation - or liability whatsoever other than
the Indebtedness and obligations under the Related Agreements; (ii) create
or suffer to exist any Lien upon any property or assets now owned or
hereafter acquired by it other than the Liens created under the Collateral
Documents to which it is a party or permitted pursuant to Section 6.2;
(iii) engage in any business or activity or own any assets other than (w)
holding 100% of the Capital Stock of AR Holdings, (x) performing its
obligations and activities incidental thereto under the Credit Documents,
and to the extent not inconsistent therewith, the Related Agreements; (y)
paying general administrative costs and expenses in the ordinary course of
business; and (z) making Restricted Junior Payments and Investments to the
extent permitted by this Agreement; (iv) consolidate with or merge with or
into, or convey, transfer or lease all or substantially all its assets to,
any Person; (v) sell or otherwise dispose of any Capital Stock of any of
its Subsidiaries; (vi) create or acquire any Subsidiary or make or own any
Investment in any Person other than AR Holdings; or (vii) fail to hold
itself out to the public as a legal entity separate and distinct from all
other Persons.

(b) AR Holdings shall not (i) incur, directly or indirectly, any
Indebtedness or any other obligation or liability whatsoever other than the
Indebtedness and obligations under the Related Agreements; (ii) create or
suffer to exist any Lien upon any property or assets now owned or hereafter
acquired by it other than the Liens created under the Collateral Documents
to which it is a party or permitted pursuant to Section 6.2; (iii) engage
in any business or activity or own any assets other than (w) holding 100%
of the Capital Stock of Company, (x) performing its obligations and
activities incidental thereto under the Credit Documents, and to the extent
not inconsistent therewith, the Related Agreements; (y) paying general
administrative costs and expenses in the ordinary course
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of business; (z) making Restricted Junior Payments and Investments to the
extent permitted by this Agreement; and (zz) holding the Capital Stock of
American Reprographics Midco, LLC ("MIDCO") provided that Midco shall not
own any assets and thereafter shall not engage in any business or other
activity; (iv) consolidate with or merge with or into, or convey, transfer
or lease all or substantially all its assets to, any Person; (v) sell or
otherwise dispose of any Capital Stock of any of its Subsidiaries; (vi)
create or acquire any Subsidiary or make or own any Investment in any
Person other than Company; or (vii) fail to hold itself out to the public

as a legal entity separate and distinct from all other Persons."

SECTION II. CONDITIONS PRECEDENT TO EFFECTIVENESS
The amendments set forth in Section I hereof shall be effective on and
as of the date hereof (the "SECOND AMENDMENT EFFECTIVE DATE") upon the
satisfaction or waiver by the Requisite Lenders, on or after the date hereof, of
the following conditions:
(i) The Administrative Agent shall have received, for
distribution to all Lenders executing this Amendment by no later than
January 10, 2005, an amendment fee equal to 0.05% of such Lenders'
outstanding Loans and Commitments on the Second Amendment Effective Date.

(ii) The Company, the Borrowers, the other Credit Parties and the
Requisite Lenders shall have indicated their consent by the execution and
delivery of the signature pages hereof to the Administrative Agent.

(iii) The Administrative Agent shall have received a certificate
from the Company, certifying that as of the Second Amendment Effective
Date, the representations and warranties contained in Section III herein
and in the other Credit Documents are true and correct in all material
respects on and as of the Second Amendment Effective Date to the same
extent as though made on and as of the Second Amendment Effective Date,
except to the extent such representations and warranties specifically
relate to an earlier date, in which case such representations and
warranties are true and correct in all material respects on and as of such
earlier date.
(iv) The Administrative Agent shall have received a fully
executed Counterpart Agreement from Holdings indicating that Holdings has
become a Guarantor and Credit Party under the Credit Agreement and a
Grantor under the Pledge and Security Agreement.

(v) The Administrative Agent shall have received (x) pledged
stock in AR Holdings and (y) UCC-1 financing statements filed against
Holdings.
(vi) The Administrative Agent shall have received all fees and
other amounts due and payable on or prior to the Second Amendment Effective
Date, including, to the extent invoiced, reimbursement or other payment of
all out-of-pocket expenses required to be reimbursed or paid by Borrower
hereunder or any other Credit Document.
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(vii) The Administrative Agent shall have received a certificate
from the Company, certifying that as of the Second Amendment Effective Date
(after giving effect to the amendments contained herein), no event shall
have occurred and be continuing that would constitute an Event of Default
or a Default.

(viii) The Administrative Agent and Lenders shall have received
such other documents and information regarding Credit Parties and the
Credit Agreement as the Administrative Agent or Lenders may have reasonably
requested prior to the date hereof.
SECTION III. REPRESENTATIONS AND WARRANTIES
A. CORPORATE POWER AND AUTHORITY.

Each Credit Party has all requisite corporate power and authority to enter
into this Amendment and to carry out the transactions contemplated by, and
perform its obligations under, this Amendment.
B. AUTHORIZATION OF AGREEMENTS.

The execution and delivery of this Amendment has been duly authorized by
all necessary corporate or partnership (as applicable) action on the part of
each Credit Party.

C. NO CONFLICT.

The execution and delivery by each Credit Party of this Amendment and the
performance by each Credit Party of the Amended Agreement and the other Credit
Documents do not and will not (i) violate (A) any provision of any law, statute,
rule or regulation, or of the certificate or articles of incorporation or
partnership agreement, other constitutive documents or by-laws of Holdings,
Borrower or any Credit Party or (B) any applicable order of any court or any
rule, regulation or order of any Governmental Authority, (ii) be in conflict
with, result in a breach of or constitute (alone or with notice or lapse of time
or both) a default under any Contractual Obligation of the applicable Credit
Party, where any such conflict, violation, breach or default referred to in
clause (i) or (ii) of this Section III.C., individually or in the aggregate
could reasonably be expected to have a Material Adverse Effect, (iii) except as
permitted under the Amended Agreement, result in or require the creation or
imposition of any Lien upon any of the properties or assets of each Credit Party
(other than any Liens created under any of the Credit Documents in favor of
Administrative Agent on behalf of Lenders), or (iv) require any approval of
stockholders or partners or any approval or consent of any Person under any
Contractual Obligation of each Credit Party, except for such approvals or
consents which will be obtained on or before the Second Amendment Effective Date
and except for any such approvals or consents the failure of which to obtain
will not have a Material Adverse Effect.
D. BINDING OBLIGATION.
This Amendment has been duly executed and delivered by each Credit Party
and constitutes a legal, valid and binding obligation of each Credit Party
enforceable against each Credit Party in accordance with its terms, except as
enforceability may be limited by bankruptcy,
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insolvency, moratorium, reorganization or other similar laws affecting
creditors' rights generally and except as enforceability may be limited by
general principles of equity (regardless of whether such enforceability is
considered in a proceeding in equity or at law).
E. GOVERNMENTAL CONSENTS.
No action, consent or approval of, registration or filing with or any other
action by any Governmental Authority is or will be required in connection with
the execution and delivery by each Credit Party of this Amendment and the
performance by Borrower and Holdings of the Amended Agreement and the other
Credit Documents, except for such actions, consents and approvals the failure to
obtain or make which could not reasonably be expected to result in a Material
Adverse Effect or which have been obtained and are in full force and effect.

F. INCORPORATION OF REPRESENTATIONS AND WARRANTIES FROM CREDIT DOCUMENTS.
The representations and warranties contained in the Credit Documents are
and will be true and correct in all material respects on and as of the Second
Amendment Effective Date (after giving effect to the amendments and waivers
contained herein) to the same extent as though made on and as of that date,
except to the extent such representations and warranties specifically relate to
an earlier date, in which case they were true and correct in all material
respects on and as of such earlier date.

G. ABSENCE OF DEFAULT.
No event has occurred and is continuing (after giving effect to the
amendments and waivers contained herein) or will result from the consummation of
the transactions contemplated by this Amendment that would constitute an Event

of Default or a Default.
SECTION IV. ACKNOWLEDGMENT AND CONSENT

Each Domestic Subsidiary and Holdings are referred to herein as a
"CREDIT SUPPORT PARTY" and collectively as the "CREDIT SUPPORT PARTIES", and the
Credit Agreement and the Collateral Documents are collectively referred to
herein as the "CREDIT SUPPORT DOCUMENTS".
Each Credit Support Party hereby acknowledges that it has reviewed the
terms and provisions of the Credit Agreement and this Amendment and consents to
the amendment of the Credit Agreement effected pursuant to this Amendment. Each
Credit Support Party hereby confirms that each Credit Support Document to which
it is a party or otherwise bound and all Collateral encumbered thereby will
continue to guarantee or secure, as the case may be, to the fullest extent
possible in accordance with and subject to the Credit Support Documents the
payment and performance of all "Obligations" under each of the Credit Support
Documents, as the case may be (in each case as such terms are defined in the
applicable Credit Support Document), including without limitation the payment
and performance of all such "Obligations" under each of the Credit Support
Documents, as the case may be, in respect of the Obligations of the Company now
or hereafter existing under or in respect of the Credit Agreement and hereby
pledges and assigns to the Collateral Agent, and grants to the Collateral Agent
a continuing lien on and security interest in and to all Collateral as
collateral security for the prompt payment and
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performance in full when due of the "Obligations" under each of, and in
accordance with and subject to, the Credit Support Documents to which it is a
party (whether at stated maturity, by acceleration or otherwise).

Each Credit Support Party acknowledges and agrees that all of the
Credit Support Documents to which it is a party or otherwise bound shall
continue in full force and effect and that all of its obligations thereunder
shall be valid and enforceable and shall not be impaired or limited by the
execution or effectiveness of this Amendment. Each Credit Support Party
represents and warrants that all representations and warranties contained in the
Credit Agreement, this Amendment and the Credit Support Documents to which it is
a party or otherwise bound are true and correct in all material respects on and
as of the Second Amendment Effective Date to the same extent as though made on
and as of the Second Amendment Effective Date, except to the extent such
representations and warranties specifically relate to an earlier date, in which
case they were true, correct and complete in all material respects on and as of
such earlier date.
Each Credit Support Party acknowledges and agrees that (i)
notwithstanding the conditions to effectiveness set forth in this Amendment,
such Credit Support Party (other than the Company) is not required by the terms
of the Credit Agreement or any other Credit Document to consent to the
amendments to the Credit Agreement effected pursuant to this Amendment and (ii)
nothing in the Credit Agreement, this Amendment or any other Credit Document
shall be deemed to require the consent of such Credit Support Party (other than
the Company) to any future amendments to the Credit Agreement.
SECTION V. MISCELLANEOUS
A. BINDING EFFECT.

This Amendment shall be binding upon the parties hereto and their
respective successors and assigns and shall inure to the benefit of the parties
hereto and the successors and assigns of Lenders. No Credit Party's rights or
obligations hereunder or any interest therein may be assigned or delegated by
any Credit Party without the prior written consent of all Lenders.

B. SEVERABILITY.

In case any provision in or obligation hereunder shall be invalid, illegal
or unenforceable in any jurisdiction, the validity, legality and enforceability
of the remaining provisions or obligations, or of such provision or obligation
in any other jurisdiction, shall not in any way be affected or impaired thereby.
C. REFERENCE TO CREDIT AGREEMENT.
On and after the Second Amendment Effective Date, each reference in the
Credit Agreement to "this Agreement", "hereunder", "hereof", "herein" or words
of like import referring to the Credit Agreement, and each reference in the
other Credit Documents to the "Credit Agreement", "thereunder", "thereof" or
words of like import referring to the Credit
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Agreement shall mean and be a reference to the Credit Agreement as amended by
this Amendment.

D. EFFECT ON CREDIT AGREEMENT.

Except as specifically amended by this Amendment, the Credit Agreement and
the other Credit Documents shall remain in full force and effect and are hereby
ratified and confirmed.
E. EXECUTION.

The execution, delivery and performance of this Amendment shall not, except
as expressly provided herein, constitute a waiver of any provision of, or
operate as a waiver of any right, power or remedy of any Agent or Lender under,
the Credit Agreement or any of the other Credit Documents.
F. HEADINGS.
Section headings herein are included herein for convenience of reference
only and shall not constitute a part hereof for any other purpose or be given
any substantive effect.

G. APPLICABLE LAW.

THIS AMENDMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER
SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH,
THE LAWS OF THE STATE OF NEW YORK.

H. COUNTERPARTS.
This Amendment may be executed in any number of counterparts, each of which
when so executed and delivered shall be deemed an original, but all such
counterparts together shall constitute but one and the same instrument. As set
forth herein, this Amendment shall become effective upon the execution of a
counterpart hereof by each of the parties hereto and receipt by the
Administrative Agent and the Syndication Agent of written or telephonic
notification of such execution and authorization of delivery thereof.
10

IN WITNESS WHEREOF, the parties hereto have caused this Amendment to
be duly executed and delivered by their respective officers thereunto duly
authorized as of the date first written above.

BORROWER:

AMERICAN REPROGRAPHICS COMPANY, L.L.C.
By: /s/ Mark W. Legg
----------------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

CREDIT SUPPORT PARTIES:

AMERICAN REPROGRAPHICS COMPANY
By: /s/ Mark W. Legg
----------------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

AMERICAN REPROGRAPHICS HOLDINGS, L.L.C.
By: /s/ Mark W. Legg
----------------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

ARC ACQUISITION CORPORATION
By: /s/ Mark W. Legg
----------------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

BLUE PRINT SERVICE COMPANY, INC.
By: /s/ Mark W. Legg
----------------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

INPRINT CORPORATION
By: /s/ Mark W. Legg
----------------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
RHODE ISLAND BLUEPRINT CO.

By: /s/ Mark W. Legg
----------------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

OLYMPIC BLUEPRINT CO., INC.
By: /s/ Mark W. Legg
----------------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

LEET-MELBROOK, INC.
By: /s/ Mark W. Legg

----------------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
PENINSULA BLUEPRINT, INC.
By: /s/ Mark W. Legg
----------------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
QUALITY REPORGRAPHIC SERVICES, INC.
By: /s/ Mark W. Legg
----------------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
MIRROR PLUS TECHNOLOGIES, INC.
By: /s/ Mark W. Legg
----------------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

E. PAVILION, L.L.C.
By: /s/ Mark W. Legg
----------------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

FRANKLIN GRAPHICS CORPORATION
By: /s/ Mark W. Legg
----------------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
ENGINEERING REPRO SYSTEMS, INC.

By: /s/ Mark W. Legg
----------------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

WEST SIDE REPROGRAPHICS, INC.
By: /s/ Mark W. Legg
----------------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
DUNN BLUE PRINT COMPANY

By: /s/ Mark W. Legg
----------------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
TAMPA REPROGRAPHICS & SUPPLY COMPANY

By: /s/ Mark W. Legg
----------------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
OCB, LLC

By: /s/ Mark W. Legg
----------------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
COMMERCIAL GRAPHICS CORPORATION

By: /s/ Mark W. Legg
----------------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

FORD S.F., L.L.C.
By: /s/ Mark W. Legg
----------------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
A&E ARCHITECTURAL & ENGINEERING
SUPPLY COMPANY

By: /s/ Mark W. Legg
----------------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
RIDGWAY'S, LTD.
By: Ridway's GP, LLC
its General Partner
By: /s/ Mark W. Legg
----------------------------------------Name: Mark W. Legg
Title: Manager
REPROGRAPHICS NORTHWEST, LLC

By: /s/ Mark W. Legg
----------------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
WILCO REPROGRAPHICS, INC.
By: /s/ Mark W. Legg
----------------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

BPI REPRO, LLC
By: /s/ Mark W. Legg
----------------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

RIDGWAY'S GP, LLC
By: /s/ Mark W. Legg
----------------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

RIDGWAY'S LP, LLC
By: /s/ Mark W. Legg
----------------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

THE PEIR GROUP, LLC
By: /s/ Mark W. Legg
----------------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
THE PEIR GROUP INTERNATIONAL, LLC

By: /s/ Mark W. Legg
----------------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
LICENSING SERVICES INTERNATIONAL, LLC

By: /s/ Mark W. Legg
----------------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

PLANWELL, LLC

By: /s/ Mark W. Legg
----------------------------------------Name: Mark W. Legg
Title:
AMERICAN REPROGRAPHICS MIDCO, L.L.C.

By: /s/ Mark W. Legg
----------------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

SYNDICATION AGENT:

GOLDMAN SACHS CREDIT PARTNERS L.P.
By: /s/ Elizabeth Fischer
----------------------------------------Authorized Signatory

ADMINISTRATIVE AGENT:

GENERAL ELECTRIC CAPITAL CORPORATION

By: /s/ Thomas C. Hjorth
----------------------------------------Name: Thomas C. Hjorth
Title: Duly Authorized Signatory
LENDER:

By signing below, you have indicated your
consent to the Second Amendment to the First
Lien Credit and Guaranty Agreement

Name of Institution:

GOLDMAN SACHS CREDIT PARTNERS L.P.
By: /s/ Elizabeth Fischer
----------------------------------------Name: Elizabeth Fischer
Title: Authorized Signatory

Exhibit 10.35
CONFIDENTIAL

EXECUTION

AMERICAN REPROGRAPHICS COMPANY, L.L.C.
FIRST AMENDMENT TO
SECOND LIEN CREDIT AND GUARANTY AGREEMENT
This FIRST AMENDMENT TO SECOND LIEN CREDIT AND GUARANTY AGREEMENT,
dated as of February 4, 2005 (this "AMENDMENT"), is entered into by and among
AMERICAN REPROGRAPHICS COMPANY, L.L.C., a California limited liability company
(the "COMPANY"), AMERICAN REPROGRAPHICS HOLDINGS, L.L.C., (f/k/a Ford Graphics
Holdings, L.L.C.) a California limited liability company ("AR HOLDINGS"),
AMERICAN REPROGRAPHICS COMPANY, a Delaware corporation ("HOLDINGS"), the CREDIT
SUPPORT PARTIES listed on the signature pages hereto, the Lenders listed on the
signature pages hereto, GOLDMAN SACHS CREDIT PARTNERS L.P., as Lead Arranger,
Sole Bookrunner, and as Syndication Agent (in such capacities, "SYNDICATION
AGENT"), and GSCP, as Administrative Agent and Syndication Agent, and is made
with reference to that certain Second Lien Credit and Guaranty Agreement, dated
as of December 18, 2003 (as amended through the date hereof, the "CREDIT
AGREEMENT"). Capitalized terms used herein not otherwise defined herein or
otherwise amended hereby shall have the meanings ascribed thereto in the Credit
Agreement.

RECITALS:
WHEREAS, AR Holdings has requested that the Lenders agree to make
amendments to certain provisions of the Credit Agreement in connection with the
proposed initial public offering of Holdings;
WHEREAS, Holdings intends to use the proceeds of the initial public
offering to allow Company to pay down Indebtedness and to allow AR Holdings to
make a Restricted Junior Payment to the holders of certain Capital Stock of AR
Holdings;

WHEREAS, all references to Holdings in the Credit Agreement shall
hereafter be references to American Reprographics Company, a Delaware
corporation; and
WHEREAS, the Lenders have agreed to amend certain provisions of the
Credit Agreement, in each case in the manner, and on the terms and conditions,
provided for herein.

NOW, THEREFORE, in consideration of the premises and the agreements,
provisions and covenants herein contained, the parties hereto agree as follows:
SECTION I. AMENDMENTS TO CREDIT AGREEMENT
Upon satisfaction of the conditions set forth in Section III herein, the
Credit Agreement shall be amended as follows in this Section I:

A. AMENDMENTS TO SECTION 1: DEFINITIONS
(i) Section 1.1 of the Credit Agreement is hereby amended by
adding the following definitions in proper alphabetical sequence:
"'AR HOLDINGS' shall mean American Reprographics Holdings, L.L.C.
(f/k/a Ford Graphics Holdings, L.L.C.) a California limited liability
company."

"'INITIAL PUBLIC OFFERING' means the initial public offering of
Capital Stock of Holdings in an aggregate minimum amount of net
proceeds to Holdings of $70,000,000."
"'FIRST AMENDMENT' means that certain First Amendment to Second
Lien Credit and Guaranty Agreement dated as of February 4, 2005, among

the Company, Holdings, Administrative Agent, Syndication Agent, and
the financial institutions and the Credit Support Parties listed on
the signature pages thereto."

"'FIRST AMENDMENT EFFECTIVE DATE' means the First Amendment
Effective Date, as defined in the First Amendment."
(ii) The definition of "CHANGE OF CONTROL", "HOLDINGS", "HOLDINGS
OPERATING AGREEMENT", "INVESTOR NOTES", "INVESTOR REGISTRATION RIGHTS
AGREEMENT", "INVESTOR UNITHOLDERS AGREEMENT", "SENIOR NOTE INDENTURES",
"WARRANT AGREEMENT" and "WARRANTS" in Section 1.1 of the Credit Agreement
are hereby amended and restated in their entirety to read as follows:
"'CHANGE OF CONTROL' means, at any time, (i) (x) prior to the
consummation of an initial public offering of Holdings, Sponsor,
Sathiyamurthy Chandramohan or Kumarakulasingam Suriyakumar shall
collectively cease to beneficially own and control at least 75% on a
fully diluted basis of the economic and voting interests in the
Capital Stock of Holdings and (y) after the consummation of any
initial public offering of Holdings, Sponsor, Sathiyamurthy
Chandramohan or Kumarakulasingam Suriyakumar shall collectively cease
to beneficially own and control at least 45% on a fully diluted basis
of the economic and voting interests in the Capital Stock of Holdings;
(ii) any Person or "group" (within the meaning of Rules 13d-3 and
13d-5 under the Exchange Act) other than Sponsor, Sathiyamurthy
Chandramohan or Kumarakulasingam Suriyakumar (a) shall have acquired
beneficial ownership of 25% or more on a fully diluted basis of the
voting and/or economic interest in the Capital Stock of Holdings or
(b) shall have obtained the power (whether or not exercised) to elect
a majority of the members of the board of directors (or similar
governing body) of Holdings; (iii) Holdings shall cease to
beneficially own and control 100% on a fully diluted basis of the
economic and voting interest in the Capital Stock of AR Holdings; (iv)
AR
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Holdings shall cease to beneficially own and control 100% on a fully
diluted basis of the economic and voting interest in the Capital Stock
of Company or (v) the majority of the seats (other than vacant seats)
on the board of directors (or similar governing body) of Holdings
cease to be occupied by Persons who either (a) were members of the
board of advisors of Holdings on the First Amendment Effective Date or
(b) were appointed to the board of advisors in accordance with the
provisions of the Holdings by-laws."
"'HOLDINGS' shall mean American Reprographics Company, a Delaware
corporation."
"'HOLDINGS OPERATING AGREEMENT' means the Amended and Restated
Operating Agreement of AR Holdings dated as of April 10, 2000, as
amended through the Closing Date and as such agreement may be further
amended, restated, supplemented or otherwise modified from time to
time to the extent permitted under Section 6.15."

"'INVESTOR NOTES' means, collectively, any unsecured promissory
notes issued by AR Holdings to ARC Acquisition Co., L.L.C., in
accordance with Section 6.1(c) of the Holdings Operating Agreement,
which notes are expressly subordinated and made junior to the payment
and performance in full of all the Obligations, each of which shall be
substantially in the form of Exhibit B to the Holdings Operating
Agreement, as such notes may be amended, restated, supplemented or
otherwise modified from time to time to the extent permitted under
Section 6.16."
"'INVESTOR REGISTRATION RIGHTS AGREEMENT' means the Investor
Registration Rights Agreement, dated April 10, 2000 by and among AR

Holdings, ARC Acquisition Co., L.L.C., GS Mezzanine Partners II, L.P.,
and GS Mezzanine Partners II Offshore, L.P. and certain other parties
signatory thereto as in effect on the Closing Date and as such
agreement may thereafter be amended, restated, supplemented or
otherwise modified from time to time to the extent permitted under
Section 6.15."

"'INVESTOR UNITHOLDERS AGREEMENT' means the Investor Unitholders
Agreement dated April 10, 2000 by and among AR Holdings, ARC
Acquisition Co., L.L.C., GS Mezzanine Partners II, L.P., and GS
Mezzanine Partners II Offshore, L.P. as in effect on the Closing Date
and as such agreement may thereafter be amended, restated,
supplemented or otherwise modified from time to time to the extent
permitted under Section 6.15."
"'SENIOR NOTE INDENTURES' means each of (i) that certain
Indenture dated as of April 10, 2000 by and among Company, the
Subsidiaries of Company party thereto, and Wilmington Trust Company,
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as trustee and (ii) that certain Indenture dated as of April 10, 2000
by and among AR Holdings and Wilmington Trust Company, as trustee, in
each case as such indentures may have been amended, restated,
supplemented or otherwise modified from time to time."
"'WARRANT AGREEMENT' means the Warrant Agreement dated as of
April 10, 2000 among AR Holdings, GS Mezzanine Partners II, L.P. and
GS Mezzanine Partners II Offshore, L.P., as amended on September 8,
2000, and as such agreement may be further amended, restated,
supplemented or otherwise modified from time to time to the extent
permitted under Section 6.15."

"'WARRANTS' means the warrants to acquire 3,896.14 common units
of AR Holdings issued by Company to GS Mezzanine Partners II, L.P., GS
Mezzanine Partners II Offshore, L.P., Stone Street Fund 2000, L.P. and
Bridge Street Special Opportunities Fund 2000, L.P. and any additional
warrants to acquire common units of AR Holdings pursuant to the
Warrant Agreement, as such warrants are in effect on the dates of
their respective issuances and as such warrants may thereafter be
amended, restated, supplemented or otherwise modified from time to
time to the extent permitted under Section 6.15."
B. AMENDMENTS TO SECTION 2: LOANS AND LETTERS OF CREDIT

Section 2.14 of the Credit Agreement is hereby amended by adding
the following at the end of clause (c):
"Notwithstanding anything to the contrary set forth in this
section 2.14(c), upon the consummation of the Initial Public Offering
Company shall prepay the Loans outstanding under the Credit Agreement in an
aggregate amount not to exceed the remaining Permitted Payments allowed by
Section 2.14(f)."
C. AMENDMENTS TO SECTION 6: NEGATIVE COVENANTS

(i) Section 6.5 of the Credit Agreement is hereby amended by
deleting the word "and" at the end of clause (f), replacing the "." with ";
and" at the end of clause (g), and by adding the following clause to
Section 6.5:

"(h) AR Holdings may make Restricted Junior Payments to certain
holders of preferred Capital Stock of AR Holdings in an amount not to
exceed $28,500,000 using solely the proceeds of the Initial Public
Offering, so long as (x) the requirements of Section 2.14(c) of the
Credit Agreement and Section 2.14(c) of the First Lien Credit
Agreement are met and all prepayments required thereby have been paid

and (y) at the time of each such Restricted Junior Payment and
immediately after giving effect thereto, no Default or Event of
Default shall have occurred and be continuing."
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(ii) Section 6.14 of the Credit Agreement is hereby amended by
deleting the Section in its entirety and replacing it with the following:

"PERMITTED ACTIVITIES OF HOLDINGS AND AR HOLDINGS. (a) Holdings
shall not (i) incur, directly or indirectly, any Indebtedness or any other
obligation or liability whatsoever other than the Indebtedness and
obligations under the Related Agreements; (ii) create or suffer to exist
any Lien upon any property or assets now owned or hereafter acquired by it
other than the Liens created under the Collateral Documents to which it is
a party or permitted pursuant to Section 6.2; (iii) engage in any business
or activity or own any assets other than (w) holding 100% of the Capital
Stock of AR Holdings, (x) performing its obligations and activities
incidental thereto under the Credit Documents, and to the extent not
inconsistent therewith, the Related Agreements; (y) paying general
administrative costs and expenses in the ordinary course of business; and
(z) making Restricted Junior Payments and Investments to the extent
permitted by this Agreement; (iv) consolidate with or merge with or into,
or convey, transfer or lease all or substantially all its assets to, any
Person; (v) sell or otherwise dispose of any Capital Stock of any of its
Subsidiaries; (vi) create or acquire any Subsidiary or make or own any
Investment in any Person other than AR Holdings; or (vii) fail to hold
itself out to the public as a legal entity separate and distinct from all
other Persons.
(b) AR Holdings shall not (i) incur, directly or indirectly, any
Indebtedness or any other obligation or liability whatsoever other than the
Indebtedness and obligations under the Related Agreements; (ii) create or
suffer to exist any Lien upon any property or assets now owned or hereafter
acquired by it other than the Liens created under the Collateral Documents
to which it is a party or permitted pursuant to Section 6.2; (iii) engage
in any business or activity or own any assets other than (w) holding 100%
of the Capital Stock of Company, (x) performing its obligations and
activities incidental thereto under the Credit Documents, and to the extent
not inconsistent therewith, the Related Agreements; (y) paying general
administrative costs and expenses in the ordinary course of business; (z)
making Restricted Junior Payments and Investments to the extent permitted
by this Agreement; and (zz) holding the Capital Stock of American
Reprographics Midco, LLC ("Midco") provided that Midco shall not own any
assets and thereafter shall not engage in any business or other activity;
(iv) consolidate with or merge with or into, or convey, transfer or lease
all or substantially all its assets to, any Person; (v) sell or otherwise
dispose of any Capital Stock of any of its Subsidiaries; (vi) create or
acquire any Subsidiary or make or own any Investment in any Person other
than Company; or (vii) fail to hold itself out to the public as a legal
entity separate and distinct from all other Persons."
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SECTION II. CONDITIONS PRECEDENT TO EFFECTIVENESS
The amendments set forth in Section I hereof shall be effective on and
as of the date hereof (the "FIRST AMENDMENT EFFECTIVE DATE") upon the
satisfaction or waiver by the Requisite Lenders, on or after the date hereof, of
the following conditions:
(i) The Administrative Agent shall have received, for
distribution to all Lenders executing this Amendment by no later than
January 10, 2005, an amendment fee equal to 0.05% of such Lenders'
outstanding Loans and Commitments on the First Amendment Effective Date.

(ii) The Company, the Borrowers, the other Credit Parties and the
Requisite Lenders shall have indicated their consent by the execution and
delivery of the signature pages hereof to the Administrative Agent.

(iii) The Administrative Agent shall have received a certificate
from the Company, certifying that as of the First Amendment Effective Date,
the representations and warranties contained in Section III herein and in
the other Credit Documents are true and correct in all material respects on
and as of the First Amendment Effective Date to the same extent as though
made on and as of the First Amendment Effective Date, except to the extent
such representations and warranties specifically relate to an earlier date,
in which case such representations and warranties are true and correct in
all material respects on and as of such earlier date.
(iv) The Administrative Agent shall have received a fully
executed Counterpart Agreement from Holdings indicating that Holdings has
become a Guarantor and Credit Party under the Credit Agreement and a
Grantor under the Pledge and Security Agreement.

(v) The Administrative Agent shall have received (x) pledged
stock in AR Holdings and (y) UCC-1 financing statements filed against
Holdings.
(vi) The Administrative Agent shall have received all fees and
other amounts due and payable on or prior to the First Amendment Effective
Date, including, to the extent invoiced, reimbursement or other payment of
all out-of-pocket expenses required to be reimbursed or paid by Borrower
hereunder or any other Credit Document.

(vii) The Administrative Agent shall have received a certificate
from the Company, certifying that as of the First Amendment Effective Date
(after giving effect to the amendments contained herein), no event shall
have occurred and be continuing that would constitute an Event of Default
or a Default.

(viii) The Administrative Agent and Lenders shall have received
such other documents and information regarding Credit Parties and the
Credit Agreement as the Administrative Agent or Lenders may have reasonably
requested prior to the date hereof.
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SECTION III. REPRESENTATIONS AND WARRANTIES
A. CORPORATE POWER AND AUTHORITY.

Each Credit Party has all requisite corporate power and authority to enter
into this Amendment and to carry out the transactions contemplated by, and
perform its obligations under, this Amendment.
B. AUTHORIZATION OF AGREEMENTS.
The execution and delivery of this Amendment has been duly authorized by
all necessary corporate or partnership (as applicable) action on the part of
each Credit Party.

C. NO CONFLICT.

The execution and delivery by each Credit Party of this Amendment and the
performance by each Credit Party of the Amended Agreement and the other Credit
Documents do not and will not (i) violate (A) any provision of any law, statute,
rule or regulation, or of the certificate or articles of incorporation or
partnership agreement, other constitutive documents or by-laws of Holdings,
Borrower or any Credit Party or (B) any applicable order of any court or any
rule, regulation or order of any Governmental Authority, (ii) be in conflict
with, result in a breach of or constitute (alone or with notice or lapse of time
or both) a default under any Contractual Obligation of the applicable Credit

Party, where any such conflict, violation, breach or default referred to in
clause (i) or (ii) of this Section III.C., individually or in the aggregate
could reasonably be expected to have a Material Adverse Effect, (iii) except as
permitted under the Amended Agreement, result in or require the creation or
imposition of any Lien upon any of the properties or assets of each Credit Party
(other than any Liens created under any of the Credit Documents in favor of
Administrative Agent on behalf of Lenders), or (iv) require any approval of
stockholders or partners or any approval or consent of any Person under any
Contractual Obligation of each Credit Party, except for such approvals or
consents which will be obtained on or before the First Amendment Effective Date
and except for any such approvals or consents the failure of which to obtain
will not have a Material Adverse Effect.

D. BINDING OBLIGATION.
This Amendment has been duly executed and delivered by each Credit Party
and constitutes a legal, valid and binding obligation of each Credit Party
enforceable against each Credit Party in accordance with its terms, except as
enforceability may be limited by bankruptcy, insolvency, moratorium,
reorganization or other similar laws affecting creditors' rights generally and
except as enforceability may be limited by general principles of equity
(regardless of whether such enforceability is considered in a proceeding in
equity or at law).

E. GOVERNMENTAL CONSENTS.
No action, consent or approval of, registration or filing with or any other
action by any Governmental Authority is or will be required in connection with
the execution and delivery by each Credit Party of this Amendment and the
performance by Borrower and Holdings of the Amended Agreement and the other
Credit Documents, except for such actions, consents and approvals the failure to
obtain or make which could not reasonably be
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expected to result in a Material Adverse Effect or which have been obtained and
are in full force and effect.

F. INCORPORATION OF REPRESENTATIONS AND WARRANTIES FROM CREDIT DOCUMENTS.
The representations and warranties contained in the Credit Documents are
and will be true and correct in all material respects on and as of the First
Amendment Effective Date (after giving effect to the amendments and waivers
contained herein) to the same extent as though made on and as of that date,
except to the extent such representations and warranties specifically relate to
an earlier date, in which case they were true and correct in all material
respects on and as of such earlier date.

G. ABSENCE OF DEFAULT.
No event has occurred and is continuing (after giving effect to the
amendments and waivers contained herein) or will result from the consummation of
the transactions contemplated by this Amendment that would constitute an Event
of Default or a Default.

SECTION IV. ACKNOWLEDGMENT AND CONSENT

Each Domestic Subsidiary and Holdings are referred to herein as a
"CREDIT SUPPORT PARTY" and collectively as the "CREDIT SUPPORT PARTIES", and the
Credit Agreement and the Collateral Documents are collectively referred to
herein as the "CREDIT SUPPORT DOCUMENTS".
Each Credit Support Party hereby acknowledges that it has reviewed the
terms and provisions of the Credit Agreement and this Amendment and consents to
the amendment of the Credit Agreement effected pursuant to this Amendment. Each
Credit Support Party hereby confirms that each Credit Support Document to which
it is a party or otherwise bound and all Collateral encumbered thereby will

continue to guarantee or secure, as the case may be, to the fullest extent
possible in accordance with and subject to the Credit Support Documents the
payment and performance of all "Obligations" under each of the Credit Support
Documents, as the case may be (in each case as such terms are defined in the
applicable Credit Support Document), including without limitation the payment
and performance of all such "Obligations" under each of the Credit Support
Documents, as the case may be, in respect of the Obligations of the Company now
or hereafter existing under or in respect of the Credit Agreement and hereby
pledges and assigns to the Collateral Agent, and grants to the Collateral Agent
a continuing lien on and security interest in and to all Collateral as
collateral security for the prompt payment and performance in full when due of
the "Obligations" under each of, and in accordance with and subject to, the
Credit Support Documents to which it is a party (whether at stated maturity, by
acceleration or otherwise).
Each Credit Support Party acknowledges and agrees that all of the
Credit Support Documents to which it is a party or otherwise bound shall
continue in full force and effect and that all of its obligations thereunder
shall be valid and enforceable and shall not be impaired or limited by the
execution or effectiveness of this Amendment. Each Credit Support Party
represents and warrants that all representations and warranties contained in the
Credit
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Agreement, this Amendment and the Credit Support Documents to which it is a
party or otherwise bound are true and correct in all material respects on and as
of the First Amendment Effective Date to the same extent as though made on and
as of the First Amendment Effective Date, except to the extent such
representations and warranties specifically relate to an earlier date, in which
case they were true, correct and complete in all material respects on and as of
such earlier date.
Each Credit Support Party acknowledges and agrees that (i)
notwithstanding the conditions to effectiveness set forth in this Amendment,
such Credit Support Party (other than the Company) is not required by the terms
of the Credit Agreement or any other Credit Document to consent to the
amendments to the Credit Agreement effected pursuant to this Amendment and (ii)
nothing in the Credit Agreement, this Amendment or any other Credit Document
shall be deemed to require the consent of such Credit Support Party (other than
the Company) to any future amendments to the Credit Agreement.
SECTION V. MISCELLANEOUS
A. BINDING EFFECT.

This Amendment shall be binding upon the parties hereto and their
respective successors and assigns and shall inure to the benefit of the parties
hereto and the successors and assigns of Lenders. No Credit Party's rights or
obligations hereunder or any interest therein may be assigned or delegated by
any Credit Party without the prior written consent of all Lenders.

B. SEVERABILITY.
In case any provision in or obligation hereunder shall be invalid, illegal
or unenforceable in any jurisdiction, the validity, legality and enforceability
of the remaining provisions or obligations, or of such provision or obligation
in any other jurisdiction, shall not in any way be affected or impaired thereby.
C. REFERENCE TO CREDIT AGREEMENT.

On and after the First Amendment Effective Date, each reference in the
Credit Agreement to "this Agreement", "hereunder", "hereof", "herein" or words
of like import referring to the Credit Agreement, and each reference in the
other Credit Documents to the "Credit Agreement", "thereunder", "thereof" or
words of like import referring to the Credit Agreement shall mean and be a
reference to the Credit Agreement as amended by this Amendment.

D. EFFECT ON CREDIT AGREEMENT.

Except as specifically amended by this Amendment, the Credit Agreement and
the other Credit Documents shall remain in full force and effect and are hereby
ratified and confirmed.
E. EXECUTION.
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The execution, delivery and performance of this Amendment shall not, except
as expressly provided herein, constitute a waiver of any provision of, or
operate as a waiver of any right, power or remedy of any Agent or Lender under,
the Credit Agreement or any of the other Credit Documents.
F. HEADINGS.
Section headings herein are included herein for convenience of reference
only and shall not constitute a part hereof for any other purpose or be given
any substantive effect.

G. APPLICABLE LAW.

THIS AMENDMENT AND THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER
SHALL BE GOVERNED BY, AND SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH,
THE LAWS OF THE STATE OF NEW YORK.

H. COUNTERPARTS.
This Amendment may be executed in any number of counterparts, each of which
when so executed and delivered shall be deemed an original, but all such
counterparts together shall constitute but one and the same instrument. As set
forth herein, this Amendment shall become effective upon the execution of a
counterpart hereof by each of the parties hereto and receipt by the
Administrative Agent and the Syndication Agent of written or telephonic
notification of such execution and authorization of delivery thereof.
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment to
be duly executed and delivered by their respective officers thereunto duly
authorized as of the date first written above.
BORROWER:

AMERICAN REPROGRAPHICS COMPANY, L.L.C.
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

CREDIT SUPPORT PARTIES:

AMERICAN REPROGRAPHICS COMPANY
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

AMERICAN REPROGRAPHICS HOLDINGS, L.L.C.

By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

ARC ACQUISITION CORPORATION
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
BLUE PRINT SERVICE COMPANY, INC.

By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

INPRINT CORPORATION
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
RHODE ISLAND BLUEPRINT CO.

By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

OLYMPIC BLUEPRINT CO., INC.
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
LEET-MELBROOK,

INC.

By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
PENINSULA BLUEPRINT, INC.
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

QUALITY REPORGRAPHIC SERVICES, INC.
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
MIRROR PLUS TECHNOLOGIES, INC.
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

E. PAVILION, L.L.C.
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

FRANKLIN GRAPHICS CORPORATION
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
ENGINEERING REPRO SYSTEMS, INC.

By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

WEST SIDE REPROGRAPHICS, INC.
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
DUNN BLUE PRINT COMPANY

By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
TAMPA REPROGRAPHICS & SUPPLY COMPANY

By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg

Title: Chief Financial Officer
OCB, LLC

By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
COMMERCIAL GRAPHICS CORPORATION

By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

FORD S.F., L.L.C.
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

A&E ARCHITECTURAL &
ENGINEERING SUPPLY COMPANY
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
RIDGWAY'S, LTD.
By: Ridway's GP, LLC
its General Partner
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Manager
REPROGRAPHICS NORTHWEST, LLC

By: /s/ Mark W. Legg
----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
WILCO REPROGRAPHICS, INC.
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

BPI REPRO, LLC
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

RIDGWAY'S GP, LLC
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

RIDGWAY'S LP, LLC
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

THE PEIR GROUP, LLC
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer

THE PEIR GROUP INTERNATIONAL, LLC
By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
LICENSING SERVICES INTERNATIONAL, LLC

By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
PLANWELL, LLC

By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg
Title:
AMERICAN REPROGRAPHICS MIDCO, L.L.C.

By: /s/ Mark W. Legg
-----------------------------------Name: Mark W. Legg

Title: Chief Financial Officer
SYNDICATION AGENT:

GOLDMAN SACHS CREDIT PARTNERS L.P.
By: /s/ Elizabeth Fischer
-----------------------------------Authorized Signatory

ADMINISTRATIVE AGENT:

GOLDMAN SACHS CREDIT PARTNERS L.P.
By: /s/ Elizabeth Fischer
-----------------------------------Authorized Signatory

LENDER:

By signing below, you have indicated
your consent to the First Amendment to
the Second Lien Credit and Guaranty
Agreement

Name of Institution:

GOLDMAN SACHS CREDIT PARTNERS L.P.
By: /s/ Elizabeth Fischer
-----------------------------------Name: Elizabeth Fischer
Title: Authorized Signatory

Exhibit 10.36

AGREEMENT TO GRANT STOCK

This Agreement to Grant Stock ("Agreement") is entered into as of
December 7, 2004 by and between American Reprographics Company, a Delaware
corporation ("ARC") and Rahul K. Roy ("Roy").
This Agreement is entered into with reference to the following facts:

A. Roy is the Chief Technology Officer of ARC.

B. ARC has embarked upon a new software- and internet-based program to
provide services to new and existing customers known as the "SubHub" product.

C. Roy is uniquely qualified to develop the SubHub project and ARC is
willing to provide to Roy additional compensation for the completion of the
SubHub project in a timely manner under the direction of ARC's Chief Operation
Officer.
Now, Therefore, the parties agree as follows:

1.

SERVICES.

(a) Roy will work diligently to produce and
ARC employees and/or independent contractors, to
SubHub product in accordance with specifications
determined from time to time and communicated to
Officer.

develop, and manage a team of
produce and developed the
and functionalities to be
Roy by ARC's Chief Operating

(b) Staffing and budgets in connection with the production and development
of the SubHub project, and schedules and timing for achieving performance and
functionality, shall be determined by ARC's Chief Operating Officer from time to
time in consultation with Roy.
(c) Roy will supervise the Beta testing of the SubHub product and see to
the correction of defects in the product and to the addition of features
determined by ARC's Chief Operating Officer as a result of the Beta testing to
be reasonably necessary to the successful release of the SubHub product for use
by ARC's customers.

(d) Roy's work on the SubHub product is intended to be in addition to his
regular duties as ARC's Chief Technology Officer, and shall not be allowed by
Roy to detract from such duties.

2.

RESTRICTED STOCK GRANT.

(a) Upon the completion of the development of the SubHub product, as
defined below, in accordance with this Agreement, ARC will grant to Roy the
number of shares of ARC
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common stock, subject to vesting as provided below, which have an aggregate
fair market value on the date of grant, as determined below, of One Million
Dollars ($1,000,000).

(b) The completion of the development of the SubHub product shall occur on
the first date after Beta testing that the SubHub product is offered by ARC as a
completed product to its customers ("date of grant"). For this purpose, an

offering to customers to participate in Beta testing shall not constitute an
offer of a completed product.

(c) For purposes of this Agreement, the fair market value of a share of ARC
stock on the date of grant shall be the average of the closing prices of ARC
stock traded on the New York Stock Exchange for the ten (10) business days which
immediately precede the fifth (5th) business day prior to the date of grant. The
number of shares to be granted to Roy shall be determined by dividing the sum of
One Million Dollars ($1,000,000) by such fair market value of one (1) share,
rounding up to the nearest whole share.
(d) The grant of shares shall be made pursuant to the terms of the ARC's
2005 Stock Plan, as amended from time to time ("Plan"), pursuant to a Grant
Notice substantially in the form of Exhibit A attached hereto and the shares so
granted shall be subject at all times to all of the terms and conditions of such
Plan. As a condition to such grant of shares, Roy will sign such additional
documents as may be specified in or reasonably contemplated by the Plan,
including, but not limited to, an Assignment Separate From Certificate, Joint
Escrow Instructions and Restricted Stock Award Agreement substantially in the
forms of Exhibits B, C and D attached hereto.

(e) Roy's rights to the shares constituting the Grant shall vest in their
entirety, and not in segments or portions, and shall vest if, and only if, Roy
shall continue to be employed by ARC or any of its subsidiaries on the fifth
(5th) anniversary of the date of grant. For purposes of this Agreement, if Roy's
employment with ARC terminates under any circumstances other than a termination
by ARC without Cause or a termination by Roy for Good Reason, as those terms are
defined in and governed by the Employment Agreement dated on January 7, 2005
between ARC and Roy, or any extension thereof ("Employment Agreement"), then Roy
shall not be deemed so employed.
3.

NO GUARANTY OF EMPLOYMENT; MISC.

Nothing herein contained shall constitute an agreement or guaranty of
employment or other benefits by ARC in favor of Roy. In the event that Roy's
employment terminates under any circumstances other than a termination by ARC
without Cause or a termination by Roy for Good Reason, Roy shall not be entitled
to a grant of any shares under this Agreement. In the event that Roy's
employment is terminated by ARC without Cause or by Roy for Good Reason, Roy
shall be entitled to a grant of such number of shares as shall be equitable in
the circumstances. This Agreement covers only the subject matter contained
herein.
4.

GOVERNING LAW.

This Agreement shall be interpreted and enforced under the laws of the
State of California, without regard to conflicts of law provisions thereof.
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5.

COUNTERPARTS.

This Agreement may be executed and delivered by the parties in separate
counterparts manually or by electronic transmission and all such counterparts
shall constitute a single a document.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the
date first hereinabove set forth.

AMERICAN REPROGRAPHICS
COMPANY, a Delaware corporation

EXECUTIVE

By: /s/ S. Chandramohan
-----------------------------------

By: /s/ Rahul K. Roy
---------------------------------

Sathiyamurthy Chandramohan

Title:

Rahul K. Roy
Address:
100 Montclaire Drive
---------------------------Fremont, CA 94539
----------------------------

CEO
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EXHIBIT A

AMERICAN REPROGRAPHICS COMPANY
RESTRICTED STOCK AWARD GRANT NOTICE
2005 STOCK PLAN
American Reprographics Company (the "Company"), pursuant to
its 2005 Stock Plan (the "Plan"), hereby awards to Participant the number of
shares of the Company's Common Stock set forth below ("Award"). This Award is
subject to all of the terms and conditions as set forth herein and in the
Restricted Stock Award Agreement, the Plan, the form of Assignment Separate from
Certificate and the form of Joint Escrow Instructions, all of which are attached
hereto and incorporated herein in their entirety.

Participant:

Rahul K. Roy

Date of Grant:

-----------------------------------------

Vesting Commencement Date:
----------------------------------------Number of Shares Subject to Award:

----------------------------------------Participant's Past Services

Consideration:

VESTING SCHEDULE:

100% of the Shares vest on the fifth anniversary of the
Vesting Commencement Date provided Participant is then
employed by the Company; no Shares will vest before such date

ADDITIONAL TERMS/ACKNOWLEDGEMENTS: The undersigned Participant
acknowledges receipt of, and understands and agrees to, this Grant Notice, the
Restricted Stock Award Agreement and the Plan. Participant further acknowledges
that as of the Date of Grant, this Grant Notice, the Restricted Stock Agreement
and the Plan set forth the entire understanding between Participant and the
Company regarding the acquisition of stock in the Company and supersede all
prior oral and written agreements on that subject with the exception of (i)
Awards previously granted and delivered to Participant under the Plan, and (ii)
the following agreements only:

OTHER AGREEMENTS:
AGREEMENT TO GRANT STOCK

AMERICAN REPROGRAPHICS COMPANY

PARTICIPANT:

By:

---------------------------------Signature

Title:

-----------------------------------Signature

Date:

-------------------------------

-------------------------------

Date:
-------------------------------

ATTACHMENTS:

Restricted Stock Award Agreement, 2005 Stock Plan, form
Assignment Separate from Certificate and form of Joint Escrow
Instructions

of
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EXHIBIT B
ASSIGNMENT SEPARATE FROM CERTIFICATE

FOR VALUE RECEIVED and pursuant to that certain Restricted Stock Award
Grant Notice and Restricted Stock Award Agreement (the "Award"), [Participant's
Name] hereby assigns and transfers unto American Reprographics Company, a
Delaware corporation ("Assignee"), __________________________ (_____________)
shares of the common stock of the Assignee, standing in the undersigned's name
on the books of said corporation represented by Certificate No. ____ herewith
and do hereby irrevocably appoint __________________________ as attorney-in-fact
to transfer the said stock to the Assignee with full power of substitution in
the premises. This Assignment may be used only in accordance with and subject to
the terms and conditions of the Award, in connection with the reacquisition of
shares of common stock of the Assignee issued to the undersigned pursuant to the
Award, and only to the extent that such shares remain subject to the Assignee's
reacquisition right under the Award.
Dated:
-----------------------------

Signature:
------------------------------[PARTICIPANT'S NAME], RECIPIENT

INSTRUCTION: Please do not fill in any blanks other than the signature line. The
purpose of this Assignment is to enable the American Reprographics Company to
exercise its reacquisition right set forth in the Award without requiring
additional signatures on your part.
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EXHIBIT C
JOINT ESCROW INSTRUCTIONS

[date]
Corporate Secretary
American Reprographics Company
[address]

Dear Sir/Madam:
As Escrow Agent for both American Reprographics Company, a Delaware
corporation (the "Company"), and the undersigned recipient of stock of the
Company ("Recipient"), you are hereby authorized and directed to hold the
documents delivered to you pursuant to the terms of that certain Restricted
Stock Award Grant Notice (the "Grant Notice"), dated ________________ to which a
copy of these Joint Escrow Instructions is attached as Attachment IV, and
pursuant to the terms of that certain Restricted Stock Award Agreement
("Agreement"), which is Attachment I to the Grant Notice, in accordance with the
following instructions:
1. In the event Recipient ceases to render services to the Company or an
affiliate of the Company during the vesting period set forth in the Grant
Notice, the Company or its assignee will give to Recipient and you a written
notice specifying that the shares of stock shall be transferred to the Company.
Recipient and the Company hereby irrevocably authorize and direct you to close
the transaction contemplated by such notice in accordance with the terms of said
notice.

2. At the closing you are directed (a) to date any stock assignments
necessary for the transfer in question, (b) to fill in the number of shares
being transferred, and (c) to deliver same, together with the certificate
evidencing the shares of stock to be transferred, to the Company.
3. Recipient irrevocably authorizes the Company to deposit with you any
certificates evidencing shares of stock to be held by you hereunder and any
additions and substitutions to said shares as specified in the Grant Notice.
Recipient does hereby irrevocably appoint you as Recipient's attorney-in-fact
and agent for the term of this escrow to execute with respect to such securities
and other property all documents of assignment and/or transfer and all stock
certificates necessary or appropriate to make all securities negotiable and
complete any transaction herein contemplated.
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4. This escrow shall terminate upon
earlier return of the shares to the Company.

vesting

of the shares or upon the

5. If at the time of termination of this escrow you should have in your
possession any documents, securities, or other property belonging to Recipient,
you shall deliver all of same to any pledgee entitled thereto or, if none, to
Recipient and shall be discharged of all further obligations hereunder.

6. Your duties hereunder may be altered, amended, modified or revoked only
by a writing signed by all of the parties hereto.
7. You shall be obligated only for the performance of such duties as are
specifically set forth herein and may rely and shall be protected in relying or
refraining from acting on any instrument reasonably believed by you to be
genuine and to have been signed or presented by the proper party or parties or
their assignees. You shall not be personally liable for any act you may do or
omit to do hereunder as Escrow Agent or as attorney-in-fact for Recipient while
acting in good faith and any act done or omitted by you pursuant to the advice
of your own attorneys shall be conclusive evidence of such good faith.
8. You are hereby expressly authorized to disregard any and all warnings
given by any of the parties hereto or by any other person or corporation,
excepting only orders or process of courts of law, and are hereby expressly
authorized to comply with and obey orders, judgments or decrees of any court. In
case you obey or comply with any such order, judgment or decree of any court,
you shall not be liable to any of the parties hereto or to any other person,
firm or corporation by reason of such compliance, notwithstanding any such
order, judgment or decree being subsequently reversed, modified, annulled, set
aside, vacated or found to have been entered without jurisdiction.

9. You shall not be liable in any respect on account of the identity,
authority or rights of the parties executing or delivering or purporting to
execute or deliver the Grant Notice or any documents or papers deposited or
called for hereunder.
10. You shall not be liable for the outlawing of any rights under any
statute of limitations with respect to these Joint Escrow Instructions or any
documents deposited with you.

11. You shall be entitled to employ such legal counsel, including but not
limited to Hanson, Bridgett, Marcus, Vlahos & Rudy, LLP, and other experts as
you may deem necessary properly to advise you in connection with your
obligations hereunder, may rely upon the advice of such counsel, and may pay
such counsel reasonable compensation therefor.
12. Your responsibilities as Escrow Agent hereunder shall terminate if you
shall cease to be Secretary of the Company or if you shall resign by written
notice to each party. In the event of any such termination, the Company may
appoint any officer or assistant officer of the Company as successor Escrow
Agent and Recipient hereby confirms the appointment of such successor or
successors as his attorney-in-fact and agent to the full extent of your
appointment.
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13. If you reasonably require other or further instruments in connection
with these Joint Escrow Instructions or obligations in respect hereto, the
necessary parties hereto shall join in furnishing such instruments.

14. It is understood and agreed that should any dispute arise with respect
to the delivery and/or ownership or right of possession of the securities, you
may (but are not obligated to) retain in your possession without liability to
anyone all or any part of said securities until such dispute shall have been
settled either by mutual written agreement of the parties concerned or by a
final order, decree or judgment of a court of competent jurisdiction after the
time for appeal has expired and no appeal has been perfected, but you shall be
under no duty whatsoever to institute or defend any such proceedings.
15. Any notice required or permitted hereunder shall be given in writing
and shall be deemed effectively given upon personal delivery or upon deposit in
any United States Post Box, by registered or certified mail with postage and
fees prepaid, addressed to each of the other parties hereunto entitled at the
following addresses, or at such other addresses as a party may designate by ten
(10) days' written notice to each of the other parties hereto:

COMPANY:

American Reprographics Company
[address]
Attn: Chief Financial Officer

RECIPIENT:
----------------------------------------------------------------------------------------------------------------------------------------------------------------------------ESCROW AGENT:

American Reprographics Company
[address]
Attn: Corporate Secretary

16. By signing these Joint Escrow Instructions you become a party hereto
only for the purpose of said Joint Escrow Instructions; you do not become a
party to the Grant Notice.

17. This instrument shall be binding upon and inure to the benefit of the
parties hereto, and their respective successors and permitted assigns. It is
understood and agreed that references to "you" or "your" herein refer to the
original Escrow Agent and to any and all successor Escrow Agents. It is
understood and agreed that the Company may at any time or from time to time
assign its rights under the Grant Notice and these Joint Escrow Instructions in
whole or in part.
Very truly yours,
AMERICAN REPROGRAPHICS COMPANY:
By:
--------------------------------8

RECIPIENT:
----------------------------------[Participant's Name]

ESCROW AGENT:
------------------------------------
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EXHIBIT D

AMERICAN REPROGRAPHICS COMPANY
2005 STOCK PLAN
RESTRICTED STOCK AWARD AGREEMENT
Pursuant to the Restricted Stock Award Grant Notice ("Grant Notice") and
this Restricted Stock Award Agreement (collectively, the "Award") and in
consideration of your past services, American Reprographics Company (the
"Company") has awarded you restricted stock under its 2005 Stock Plan (the
"Plan") for the number of shares of the Company's Common Stock subject to the
Award as indicated in the Grant Notice. Defined terms not explicitly defined in
this Restricted Stock Award Agreement but defined in the Plan shall have the
same definitions as in the Plan.

The details of your Award are as follows:

18. VESTING. Subject to the limitations contained herein, your Award will
vest as provided in the Grant Notice, provided that vesting will cease upon the
termination of your Continuous Service.
19. NUMBER OF SHARES. The number of shares subject to your Award may be
adjusted from time to time for Capitalization Adjustments, as provided in the
Plan.

20. SECURITIES LAW COMPLIANCE. You may not be issued any shares under your

Award unless the shares are either (i) then registered under the Securities Act
or (ii) the Company has determined that such issuance would be exempt from the
registration requirements of the Securities Act. Your Award must also comply
with other applicable laws and regulations governing the Award, and you will not
receive such shares if the Company determines that such receipt would not be in
material compliance with such laws and regulations.
21. RIGHT OF FIRST REFUSAL. Shares that are received under your Award are
subject to any right of first refusal that may be described in the Company's
bylaws in effect at such time the Company elects to exercise its right.

22. RIGHT OF REACQUISITION.
(a) To the extent provided in the Company's bylaws, as amended from time
to time, the Company shall have the right to reacquire all or any part of the
shares received pursuant to your Award (a "Reacquisition Right").
(b) To the extent a Reacquisition Right is not provided in the Company's
bylaws, as amended from time to time, the Company shall have a Reacquisition
Right as to the shares you received pursuant to your Award that have not as yet
vested in accordance with the
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Vesting Schedule on the Grant Notice ("Unvested Shares") on the following terms
and conditions:
(i) The Company shall, simultaneously with termination of your
Continuous Service, automatically reacquire for no consideration all of the
Unvested Shares, unless the Company agrees to waive its Reacquisition Right as
to some or all of the Unvested Shares. Any such waiver shall be exercised by the
Company by written notice to you or your representative (with a copy to the
Escrow Holder as defined below) within ninety (90) days after the termination of
your Continuous Service, and the Escrow Holder may then release to you the
number of Unvested Shares not being reacquired by the Company. If the Company
does not waive its Reacquisition Right as to all of the Unvested Shares, then
upon such termination of your Continuous Service, the Escrow Holder shall
transfer to the Company the number of shares the Company is reacquiring.
(ii) The Company shall have the right to reacquire Unvested shares for no
monetary consideration (that is, for $0.00).
(iii) The shares issued under your Award shall be held in escrow pursuant
to the terms of the Joint Escrow Instructions attached to the Grant Notice as
Attachment IV. You agree to execute two (2) Assignment Separate From Certificate
forms (with date and number of shares blank) substantially in the form attached
to the Grant Notice as Attachment III and deliver the same, along with the
certificate or certificates evidencing the shares, for use by the escrow agent
pursuant to the terms of the Joint Escrow Instructions.

(iv) Subject to the provisions of your Award, you shall, during the term
of your Award, exercise all rights and privileges of a shareholder of the
Company with respect to the shares deposited in escrow. You shall be deemed to
be the holder of the shares for purposes of receiving any dividends which may be
paid with respect to such shares and for purposes of exercising any voting
rights relating to such shares, even if some or all of such shares have not yet
vested and been released from the Company's Reacquisition Right.
(v) If, from time to time, there is any stock dividend, stock split or
other change in the character or amount of any of the outstanding stock of the
corporation the stock of which is subject to the provisions of your Award, then
in such event any and all new, substituted or additional securities to which you
is entitled by reason of your ownership of the shares acquired under your Award
shall be immediately subject to the Reacquisition Right with the same force and
effect as the shares subject to this Reacquisition Right immediately before such
event.

23. RESTRICTIVE LEGENDS. The shares issued under your Award
endorsed with appropriate legends determined by the Company.

shall be

24. AWARD NOT A SERVICE CONTRACT. Your Award is not an employment or
service contract, and nothing in your Award shall be deemed to create in any way
whatsoever any obligation on your part to continue in the employ of the Company
or an Affiliate, or on the part of the Company or an Affiliate to continue your
employment. In addition, nothing in your Award shall obligate the Company or an
Affiliate, their respective shareholders, boards of
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directors, Officers or Employees to continue any relationship that you might
have as a Director or Consultant for the Company or an Affiliate.
25. WITHHOLDING OBLIGATIONS.
(a) At the time your Award is made, or at any time thereafter as
requested by the Company, you hereby authorize withholding from payroll and any
other amounts payable to you, and otherwise agree to make adequate provision for
any sums required to satisfy the federal, state, local and foreign tax
withholding obligations of the Company or an Affiliate, if any, which arise in
connection with your Award.

(b) Unless the tax withholding obligations of the Company and/or any
Affiliate are satisfied, the Company shall have no obligation to issue a
certificate for such shares or release such shares from any escrow provided for
herein.
26. TAX CONSEQUENCES. The acquisition and vesting of the shares may have
adverse tax consequences to you that may avoided or mitigated by filing an
election under Section 83(b) of the Internal Revenue Code, as amended (the
"Code"). Such election must be filed within thirty (30) days after the date of
your Award. YOU ACKNOWLEDGE THAT IT IS YOUR OWN RESPONSIBILITY, AND NOT THE
COMPANY'S, TO FILE A TIMELY ELECTION UNDER CODE SECTION 83(B), EVEN IF YOU
REQUEST THE COMPANY TO MAKE THE FILING ON YOUR BEHALF.
27. NOTICES. Any notices provided for in your Award or the Plan shall be
given in writing and shall be deemed effectively given upon receipt or, in the
case of notices delivered by the Company to you, five (5) days after deposit in
the United States mail, postage prepaid, addressed to you at the last address
you provided to the Company.

28. MISCELLANEOUS.

(a) The rights and obligations of the Company under your Award shall be
transferable to any one or more persons or entities, and all covenants and
agreements hereunder shall inure to the benefit of, and be enforceable by the
Company's successors and assigns. Your rights and obligations under your Award
may only be assigned with the prior written consent of the Company.
(b) You agree upon request to execute any further documents or
instruments necessary or desirable in the sole determination of the Company to
carry out the purposes or intent of your Award.

(c) You acknowledge and agree that you have reviewed your Award in its
entirety, have had an opportunity to obtain the advice of counsel prior to
executing and accepting your Award and fully understand all provisions of your
Award.
29. GOVERNING PLAN DOCUMENT. Your Award is subject to all the provisions of
the Plan, the provisions of which are hereby made a part of your Award, and is
further subject to all interpretations, amendments, rules and regulations which
may from time to time be promulgated and adopted pursuant to the Plan. In the
event of any conflict between the provisions of your Award and those of the
Plan, the provisions of the Plan shall control.
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AMERICAN REPROGRAPHICS COMPANY
----------------------------------Rahul K. Roy
By:
--------------------------------Signature

Date:
------------------------------

Title:

----------------------------Date:
-----------------------------13

Exhibit 10.37
INDEMNIFICATION AGREEMENT
This Indemnification Agreement (the "Agreement") is made as of September
30, 2004, by and between American Reprographics Company, a Delaware corporation
(the "Company"), and Sathiyamurthy Chandramohan (the "Indemnitee").

RECITALS
The Company and Indemnitee recognize the increasing difficulty in obtaining
liability insurance for directors, officers and key employees, the significant
increases in the cost of such insurance and the general reductions in the
coverage of such insurance. The Company and Indemnitee further recognize the
substantial increase in corporate litigation in general, subjecting directors,
officers and key employees to expensive litigation risks at the same time as the
availability and coverage of liability insurance has been severely limited.
Indemnitee does not regard the current protection available as adequate under
the present circumstances, and Indemnitee and agents of the Company may not be
willing to continue to serve as agents of the Company without additional
protection. The Company desires to attract and retain the services of highly
qualified individuals, such as Indemnitee, and to indemnify its directors,
officers and key employees so as to provide them with the maximum protection
permitted by law.
AGREEMENT
In consideration of the mutual promises made in this Agreement, and for
other good and valuable consideration, receipt of which is hereby acknowledged,
the Company and Indemnitee hereby agree as follows:
1. INDEMNIFICATION.

(A) THIRD PARTY PROCEEDINGS. The Company shall indemnify Indemnitee if
Indemnitee is or was a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or in the
right of the Company) by reason of the fact that Indemnitee is or was a
director, officer, employee or agent of the Company, or any subsidiary of the
Company, by reason of any action or inaction on the part of Indemnitee while an
officer or director or by reason of the fact that Indemnitee is or was serving
at the request of the Company as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise,
against expenses (including attorneys' fees), judgments, fines and amounts paid
in settlement (if such settlement is approved in advance by the Company, which
approval shall not be unreasonably withheld) actually and reasonably incurred by
Indemnitee in connection with such action, suit or proceeding if Indemnitee
acted in good faith and in a manner Indemnitee reasonably believed to be in or
not opposed to the best interests of the Company, and, with respect to any
criminal action or proceeding, had no reasonable cause to believe Indemnitee's
conduct was unlawful. The termination of any action, suit or proceeding by
judgment, order, settlement, conviction, or upon a plea of nolo contendere or
its equivalent, shall not, of itself, create a presumption that Indemnitee did
not act in good faith and in a manner which Indemnitee reasonably believed to be
in or not opposed to the best interests of the Company, or, with respect
to any criminal action or proceeding, that Indemnitee had reasonable cause to
believe that Indemnitee's conduct was unlawful.

(B) PROCEEDINGS BY OR IN THE RIGHT OF THE COMPANY. The Company shall
indemnify Indemnitee if Indemnitee was or is a party or is threatened to be made
a party to any threatened, pending or completed action or proceeding by or in
the right of the Company or any subsidiary of the Company to procure a judgment
in its favor by reason of the fact that Indemnitee is or was a director,
officer, employee or agent of the Company, or any subsidiary of the Company, by
reason of any action or inaction on the part of Indemnitee while an officer or
director or by reason of the fact that Indemnitee is or was serving at the

request of the Company as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against
expenses (including attorneys' fees) and, to the fullest extent permitted by
law, amounts paid in settlement (if such settlement is approved in advance by
the Company, which approval shall not be unreasonably withheld), in each case to
the extent actually and reasonably incurred by Indemnitee in connection with the
defense or settlement of such action or suit if Indemnitee acted in good faith
and in a manner Indemnitee reasonably believed to be in or not opposed to the
best interests of the Company and its stockholders, except that no
indemnification shall be made in respect of any claim, issue or matter as to
which Indemnitee shall have been finally adjudicated by court order or judgment
to be liable to the Company in the performance of Indemnitee's duty to the
Company and its stockholders unless and only to the extent that the court in
which such action or proceeding is or was pending shall determine upon
application that, in view of all the circumstances of the case, Indemnitee is
fairly and reasonably entitled to indemnity for such expenses which such court
shall deem proper.

(C) MANDATORY PAYMENT OF EXPENSES. To the extent that Indemnitee has
been successful on the merits or otherwise in defense of any action, suit or
proceeding referred to in Section 1(a) or Section 1(b) or the defense of any
claim, issue or matter therein, Indemnitee shall be indemnified against expenses
(including attorneys' fees) actually and reasonably incurred by Indemnitee in
connection therewith.
2. NO EMPLOYMENT RIGHTS. Nothing contained in this Agreement is intended to
create in Indemnitee any right to continued employment.

3. EXPENSES; INDEMNIFICATION PROCEDURE.
(A) ADVANCEMENT OF EXPENSES. The Company shall advance all expenses
incurred by Indemnitee in connection with the investigation, defense, settlement
or appeal of any civil or criminal action, suit or proceeding referred to in
Section l(a) or Section 1(b) hereof (including amounts actually paid in
settlement of any such action, suit or proceeding). Indemnitee hereby undertakes
to repay such amounts advanced only if, and to the extent that, it shall
ultimately be determined that Indemnitee is not entitled to be indemnified by
the Company as authorized hereby.

(B) NOTICE/COOPERATION BY INDEMNITEE. Indemnitee shall, as a condition
precedent to his or her right to be indemnified under this Agreement, give the
Company notice in writing as soon as practicable of any claim made against
Indemnitee for which indemnification will or could be sought under this
Agreement. Notice to the Company shall be directed to the
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Chief Executive Officer of the Company and shall be given in accordance with the
provisions of Section 12(d) below. In addition, Indemnitee shall give the
Company such information and cooperation as it may reasonably require and as
shall be within Indemnitee's power.

(C) PROCEDURE. Any indemnification and advances provided for in
Section 1 and this Section 3 shall be made no later than twenty (20) days after
receipt of the written request of Indemnitee. If a claim under this Agreement,
under any statute, or under any provision of the Company's Certificate of
Incorporation or Bylaws providing for indemnification, is not paid in full by
the Company within twenty (20) days after a written request for payment thereof
has first been received by the Company, Indemnitee may, but need not, at any
time thereafter bring an action against the Company to recover the unpaid amount
of the claim and, subject to Section 11 of this Agreement, Indemnitee shall also
be entitled to be paid for the expenses (including attorneys' fees) of bringing
such action. It shall be a defense to any such action (other than an action
brought to enforce a claim for expenses incurred in connection with any action,
suit or proceeding in advance of its final disposition) that Indemnitee has not
met the standards of conduct which make it permissible under applicable law for
the Company to indemnify Indemnitee for the amount claimed, but the burden of

proving such defense shall be on the Company and Indemnitee shall be entitled to
receive interim payments of expenses pursuant to Section 3(a) unless and until
such defense may be finally adjudicated by court order or judgment from which no
further right of appeal exists. It is the parties' intention that if the Company
contests Indemnitee's right to indemnification, the question of Indemnitee's
right to indemnification shall be for the court to decide, and neither the
failure of the Company (including its Board of Directors, any committee or
subgroup of the Board of Directors, independent legal counsel, or its
stockholders) to have made a determination that indemnification of Indemnitee is
proper in the circumstances because Indemnitee has met the applicable standard
of conduct required by applicable law, nor an actual determination by the
Company (including its Board of Directors, any committee or subgroup of the
Board of Directors, independent legal counsel, or its stockholders) that
Indemnitee has not met such applicable standard of conduct, shall create a
presumption that Indemnitee has or has not met the applicable standard of
conduct.

(D) NOTICE TO INSURERS. If, at the time of the receipt of a notice of
a claim pursuant to Section 3(b) hereof, the Company has director and officer
liability insurance in effect, the Company shall give prompt notice of the
commencement of such proceeding to the insurers in accordance with the
procedures set forth in the respective policies. The Company shall thereafter
take all necessary or desirable action to cause such insurers to pay, on behalf
of the Indemnitee, all amounts payable as a result of such proceeding in
accordance with the terms of such policies.
(E) SELECTION OF COUNSEL. In the event the Company shall be obligated
under Section 3(a) hereof to pay the expenses of any proceeding against
Indemnitee, the Company, if appropriate, shall be entitled to assume the defense
of such proceeding, with counsel approved by Indemnitee, upon the delivery to
Indemnitee of written notice of its election so to do. After delivery of such
notice, approval of such counsel by Indemnitee and the retention of such counsel
by the Company, the Company will not be liable to Indemnitee under this
Agreement for any fees of counsel subsequently incurred by Indemnitee with
respect to the same proceeding, provided that (i) Indemnitee shall have the
right to employ counsel in any such proceeding at Indemnitee's expense; and (ii)
if (A) the employment of counsel by Indemnitee has been
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previously authorized by the Company, (B) Indemnitee shall have reasonably
concluded that there may be a conflict of interest between the Company and
Indemnitee in the conduct of any such defense or (C) the Company shall not, in
fact, have employed counsel to assume the defense of such proceeding, then the
fees and expenses of Indemnitee's counsel shall be at the expense of the
Company.
4. ADDITIONAL INDEMNIFICATION RIGHTS; NONEXCLUSIVITY.

(A) SCOPE. Notwithstanding any other provision of this Agreement, the
Company hereby agrees to indemnify the Indemnitee to the fullest extent
permitted by law, notwithstanding that such indemnification is not specifically
authorized by the other provisions of this Agreement, the Company's Certificate
of Incorporation, the Company's Bylaws or by statute. In the event of any
change, after the date of this Agreement, in any applicable law, statute, or
rule which expands the right of a Delaware corporation to indemnify a member of
its board of directors or an officer, such changes shall be deemed to be within
the purview of Indemnitee's rights and the Company's obligations under this
Agreement. In the event of any change in any applicable law, statute or rule
which narrows the right of a Delaware corporation to indemnify a member of its
board of directors or an officer, such changes, to the extent not otherwise
required by such law, statute or rule to be applied to this Agreement shall have
no effect on this Agreement or the parties' rights and obligations hereunder.
(B) NONEXCLUSIVITY. The indemnification provided by this Agreement
shall not be deemed exclusive of any rights to which Indemnitee may be entitled
under the Company's Certificate of Incorporation, its Bylaws, any agreement, any

vote of stockholders or disinterested members of the Company's Board of
Directors, the General Corporation Law of the State of Delaware, or otherwise,
both as to action in Indemnitee's official capacity and as to action in another
capacity while holding such office. The indemnification provided under this
Agreement shall continue as to Indemnitee for any action taken or not taken
while serving in an indemnified capacity even though he or she may have ceased
to serve in any such capacity at the time of any action, suit or other covered
proceeding.

5. PARTIAL INDEMNIFICATION. If Indemnitee is entitled under any provision
of this Agreement to indemnification by the Company for some or a portion of the
expenses, judgments, fines or penalties actually or reasonably incurred in the
investigation, defense, appeal or settlement of any civil or criminal action,
suit or proceeding, but not, however, for the total amount thereof, the Company
shall nevertheless indemnify Indemnitee for the portion of such expenses,
judgments, fines or penalties to which Indemnitee is entitled.
6. MUTUAL ACKNOWLEDGMENT. Both the Company and Indemnitee acknowledge that
in certain instances, Federal law or public policy may override applicable state
law and prohibit the Company from indemnifying its directors and officers under
this Agreement or otherwise. For example, the Company and Indemnitee acknowledge
that the Securities and Exchange Commission (the "SEC") has taken the position
that indemnification is not permissible for liabilities arising under certain
federal securities laws, and federal legislation prohibits indemnification for
certain ERISA violations. Indemnitee understands and acknowledges that the
Company has undertaken or may be required in the future to undertake with the
SEC to submit
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the question of indemnification to a court in certain circumstances for a
determination of the Company's right under public policy to indemnify
Indemnitee.
7. OFFICER AND DIRECTOR LIABILITY INSURANCE. The Company shall, from time
to time, make the good faith determination whether or not it is practicable for
the Company to obtain and maintain a policy or policies of insurance with
reputable insurance companies providing the officers and directors of the
Company with coverage for losses from wrongful acts, or to ensure the Company's
performance of its indemnification obligations under this Agreement. Among other
considerations, the Company will weigh the costs of obtaining such insurance
coverage against the protection afforded by such coverage. In all policies of
director and officer liability insurance, Indemnitee shall be named as an
insured in such a manner as to provide Indemnitee the same rights and benefits
as are accorded to the most favorably insured of the Company's directors, if
Indemnitee is a director; or of the Company's officers, if Indemnitee is not a
director of the Company but is an officer; or of the Company's key employees, if
Indemnitee is not an officer or director but is a key employee. Notwithstanding
the foregoing, the Company shall have no obligation to obtain or maintain such
insurance if the Company determines in good faith that such insurance is not
reasonably available, if the premium costs for such insurance are
disproportionate to the amount of coverage provided, if the coverage provided by
such insurance is limited by exclusions so as to provide an insufficient
benefit, or if Indemnitee is covered by similar insurance maintained by a parent
or subsidiary of the Company.
8. SEVERABILITY. Nothing in this Agreement is intended to require or shall
be construed as requiring the Company to do or fail to do any act in violation
of applicable law. The Company's inability, pursuant to court order, to perform
its obligations under this Agreement shall not constitute a breach of this
Agreement. The provisions of this Agreement shall be severable as provided in
this Section 8. If this Agreement or any portion hereof shall be invalidated on
any ground by any court of competent jurisdiction, then the Company shall
nevertheless indemnify Indemnitee to the full extent permitted by any applicable
portion of this Agreement that shall not have been invalidated, and the balance
of this Agreement not so invalidated shall be enforceable in accordance with its
terms.

9. EXCEPTIONS. Any other provision herein to the contrary notwithstanding,
the Company shall not be obligated pursuant to the terms of this Agreement:

(A) CLAIMS INITIATED BY INDEMNITEE. To indemnify or advance expenses
to Indemnitee with respect to proceedings or claims initiated or brought
voluntarily by Indemnitee and not by way of defense, except with respect to
proceedings brought to establish or enforce a right to indemnification under
this Agreement or any other statute or law or otherwise as required under
Section 145 of the Delaware General Corporation Law, but such indemnification or
advancement of expenses may be provided by the Company in specific cases if the
Board of Directors finds it to be appropriate;
(B) LACK OF GOOD FAITH. To indemnify Indemnitee for any expenses
incurred by Indemnitee with respect to any proceeding instituted by Indemnitee
to enforce or interpret this Agreement, if a court of competent jurisdiction
determines that each of the material assertions made by Indemnitee in such
proceeding was not made in good faith or was frivolous;
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(C) INSURED CLAIMS. To indemnify Indemnitee for expenses or
liabilities of any type whatsoever (including, but not limited to, judgments,
fines, ERISA excise taxes or penalties, and amounts paid in settlement) to the
extent such expenses or liabilities have been paid directly to Indemnitee by an
insurance carrier under a policy of officers' and directors' liability insurance
maintained by the Company; or

(D) CLAIMS UNDER SECTION 16(b). To indemnify Indemnitee for expenses
or the payment of profits arising from the purchase and sale by Indemnitee of
securities in violation of Section 16(b) of the Securities Exchange Act of 1934,
as amended, or any similar successor statute.
10. CONSTRUCTION OF CERTAIN PHRASES.

(A) For purposes of this Agreement, references to the "Company" shall
include, in addition to the resulting corporation, any constituent corporation
(including any constituent of a constituent) absorbed in a consolidation or
merger which, if its separate existence had continued, would have had power and
authority to indemnify its directors, officers, and employees or agents, so that
if Indemnitee is or was a director, officer, employee or agent of such
constituent corporation, or is or was serving at the request of such constituent
corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, Indemnitee shall stand in
the same position under the provisions of this Agreement with respect to the
resulting or surviving corporation as Indemnitee would have with respect to such
constituent corporation if its separate existence had continued.
(B) For purposes of this Agreement, references to "other enterprises"
shall include employee benefit plans; references to "fines" shall include any
excise taxes assessed on Indemnitee with respect to an employee benefit plan;
and references to "serving at the request of the Company" shall include any
service as a director, officer, employee or agent of the Company which imposes
duties on, or involves services by, such director, officer, employee or agent
with respect to an employee benefit plan, its participants, or beneficiaries;
and if Indemnitee acted in good faith and in a manner Indemnitee reasonably
believed to be in the interest of the participants and beneficiaries of an
employee benefit plan, Indemnitee shall be deemed to have acted in a manner "not
opposed to the best interests of the Company" as referred to in this Agreement.
11. ATTORNEYS' FEES. In the event that any action is instituted by
Indemnitee under this Agreement to enforce or interpret any of the terms hereof,
Indemnitee shall be entitled to be paid all court costs and expenses, including
reasonable attorneys' fees, incurred by Indemnitee with respect to such action,
unless as a part of such action, the court of competent jurisdiction determines
that each of the material assertions made by Indemnitee as a basis for such
action were not made in good faith or were frivolous. In the event of an action

instituted by or in the name of the Company under this Agreement or to enforce
or interpret any of the terms of this Agreement, Indemnitee shall be entitled to
be paid all court costs and expenses, including attorneys' fees, incurred by
Indemnitee in defense of such action (including with respect to Indemnitee's
counterclaims and cross-claims made in such action), unless as a part of such
action the court determines that each of Indemnitee's material defenses to such
action were made in bad faith or were frivolous.
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12. MISCELLANEOUS.

(A) GOVERNING LAW. This Agreement and all acts and transactions
pursuant hereto and the rights and obligations of the parties hereto shall be
governed, construed and interpreted in accordance with the laws of the State of
Delaware, without giving effect to principles of conflict of law.
(B) ENTIRE AGREEMENT; ENFORCEMENT OF RIGHTS. This Agreement sets forth
the entire agreement and understanding of the parties relating to the subject
matter herein and merges all prior discussions between them. No modification of
or amendment to this Agreement, nor any waiver of any rights under this
Agreement, shall be effective unless in writing signed by the parties to this
Agreement. The failure by either party to enforce any rights under this
Agreement shall not be construed as a waiver of any rights of such party.
(C) CONSTRUCTION. This Agreement is the result of negotiations between
and has been reviewed by each of the parties hereto and their respective
counsel, if any; accordingly, this Agreement shall be deemed to be the product
of all of the parties hereto, and no ambiguity shall be construed in favor of or
against any one of the parties hereto.
(D) NOTICES. Any notice, demand or request required or permitted to be
given under this Agreement shall be in writing and shall be deemed sufficient
when delivered personally or sent by telegram or fax, or forty-eight (48) hours
after being deposited in the U.S. mail, as certified or registered mail, with
postage prepaid, and addressed to the party to be notified at such party's
address as set forth below or as subsequently modified by written notice.

(E) COUNTERPARTS. This Agreement may be executed in two or more
counterparts, each of which shall be deemed an original and all of which
together shall constitute one instrument.
(F) SUCCESSORS AND ASSIGNS. This Agreement shall be binding upon the
Company and its successors and assigns, and inure to the benefit of Indemnitee
and Indemnitee's heirs, legal representatives and assigns.
(G) SUBROGATION. In the event of payment under this Agreement, the
Company shall be subrogated to the extent of such payment to all of the rights
of recovery of Indemnitee, who shall execute all documents required and shall do
all acts that may be necessary to secure such rights and to enable the Company
to effectively bring suit to enforce such rights.

[Signature Page Follows]
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The parties hereto have executed this Agreement as of the day and year set
forth on the first page of this Agreement.
AMERICAN REPROGRAPHICS COMPANY
a Delaware corporation

By: /s/ Mark Legg
---------------------------------------Name: Mark Legg

Title: CFO

Address: 700 North Central Avenue, Suite 550
Glendale, California 91203
AGREED TO AND ACCEPTED:

SATHIYAMURTHY CHANDRAMOHAN
/s/ S. Chandramohan
--------------------------------(Signature)
Address: 1946 Lamp Post Lane
La Canada, CA 91011
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Exhibit 10.38
INDEMNIFICATION AGREEMENT
This Indemnification Agreement (the "Agreement") is made as of September
30, 2004, by and between American Reprographics Company, a Delaware corporation
(the "Company"), and Andrew W. Code (the "Indemnitee").

RECITALS
The Company and Indemnitee recognize the increasing difficulty in obtaining
liability insurance for directors, officers and key employees, the significant
increases in the cost of such insurance and the general reductions in the
coverage of such insurance. The Company and Indemnitee further recognize the
substantial increase in corporate litigation in general, subjecting directors,
officers and key employees to expensive litigation risks at the same time as the
availability and coverage of liability insurance has been severely limited.
Indemnitee does not regard the current protection available as adequate under
the present circumstances, and Indemnitee and agents of the Company may not be
willing to continue to serve as agents of the Company without additional
protection. The Company desires to attract and retain the services of highly
qualified individuals, such as Indemnitee, and to indemnify its directors,
officers and key employees so as to provide them with the maximum protection
permitted by law.
AGREEMENT
In consideration of the mutual promises made in this Agreement, and for
other good and valuable consideration, receipt of which is hereby acknowledged,
the Company and Indemnitee hereby agree as follows:
1. INDEMNIFICATION.

(A) THIRD PARTY PROCEEDINGS. The Company shall indemnify Indemnitee if
Indemnitee is or was a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or in the
right of the Company) by reason of the fact that Indemnitee is or was a
director, officer, employee or agent of the Company, or any subsidiary of the
Company, by reason of any action or inaction on the part of Indemnitee while an
officer or director or by reason of the fact that Indemnitee is or was serving
at the request of the Company as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise,
against expenses (including attorneys' fees), judgments, fines and amounts paid
in settlement (if such settlement is approved in advance by the Company, which
approval shall not be unreasonably withheld) actually and reasonably incurred by
Indemnitee in connection with such action, suit or proceeding if Indemnitee
acted in good faith and in a manner Indemnitee reasonably believed to be in or
not opposed to the best interests of the Company, and, with respect to any
criminal action or proceeding, had no reasonable cause to believe Indemnitee's
conduct was unlawful. The termination of any action, suit or proceeding by
judgment, order, settlement, conviction, or upon a plea of nolo contendere or
its equivalent, shall not, of itself, create a presumption that Indemnitee did
not act in good faith and in a manner which Indemnitee reasonably believed to be
in or not opposed to the best interests of the Company, or, with respect
to any criminal action or proceeding, that Indemnitee had reasonable cause to
believe that Indemnitee's conduct was unlawful.

(B) PROCEEDINGS BY OR IN THE RIGHT OF THE COMPANY. The Company shall
indemnify Indemnitee if Indemnitee was or is a party or is threatened to be made
a party to any threatened, pending or completed action or proceeding by or in
the right of the Company or any subsidiary of the Company to procure a judgment
in its favor by reason of the fact that Indemnitee is or was a director,
officer, employee or agent of the Company, or any subsidiary of the Company, by
reason of any action or inaction on the part of Indemnitee while an officer or
director or by reason of the fact that Indemnitee is or was serving at the

request of the Company as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against
expenses (including attorneys' fees) and, to the fullest extent permitted by
law, amounts paid in settlement (if such settlement is approved in advance by
the Company, which approval shall not be unreasonably withheld), in each case to
the extent actually and reasonably incurred by Indemnitee in connection with the
defense or settlement of such action or suit if Indemnitee acted in good faith
and in a manner Indemnitee reasonably believed to be in or not opposed to the
best interests of the Company and its stockholders, except that no
indemnification shall be made in respect of any claim, issue or matter as to
which Indemnitee shall have been finally adjudicated by court order or judgment
to be liable to the Company in the performance of Indemnitee's duty to the
Company and its stockholders unless and only to the extent that the court in
which such action or proceeding is or was pending shall determine upon
application that, in view of all the circumstances of the case, Indemnitee is
fairly and reasonably entitled to indemnity for such expenses which such court
shall deem proper.

(C) MANDATORY PAYMENT OF EXPENSES. To the extent that Indemnitee has
been successful on the merits or otherwise in defense of any action, suit or
proceeding referred to in Section 1(a) or Section 1(b) or the defense of any
claim, issue or matter therein, Indemnitee shall be indemnified against expenses
(including attorneys' fees) actually and reasonably incurred by Indemnitee in
connection therewith.
2. NO EMPLOYMENT RIGHTS. Nothing contained in this Agreement is intended to
create in Indemnitee any right to continued employment.

3. EXPENSES; INDEMNIFICATION PROCEDURE.
(A) ADVANCEMENT OF EXPENSES. The Company shall advance all expenses
incurred by Indemnitee in connection with the investigation, defense, settlement
or appeal of any civil or criminal action, suit or proceeding referred to in
Section l(a) or Section 1(b) hereof (including amounts actually paid in
settlement of any such action, suit or proceeding). Indemnitee hereby undertakes
to repay such amounts advanced only if, and to the extent that, it shall
ultimately be determined that Indemnitee is not entitled to be indemnified by
the Company as authorized hereby.

(B) NOTICE/COOPERATION BY INDEMNITEE. Indemnitee shall, as a condition
precedent to his or her right to be indemnified under this Agreement, give the
Company notice in writing as soon as practicable of any claim made against
Indemnitee for which indemnification will or could be sought under this
Agreement. Notice to the Company shall be directed to the
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Chief Executive Officer of the Company and shall be given in accordance with the
provisions of Section 12(d) below. In addition, Indemnitee shall give the
Company such information and cooperation as it may reasonably require and as
shall be within Indemnitee's power.

(C) PROCEDURE. Any indemnification and advances provided for in
Section 1 and this Section 3 shall be made no later than twenty (20) days after
receipt of the written request of Indemnitee. If a claim under this Agreement,
under any statute, or under any provision of the Company's Certificate of
Incorporation or Bylaws providing for indemnification, is not paid in full by
the Company within twenty (20) days after a written request for payment thereof
has first been received by the Company, Indemnitee may, but need not, at any
time thereafter bring an action against the Company to recover the unpaid amount
of the claim and, subject to Section 11 of this Agreement, Indemnitee shall also
be entitled to be paid for the expenses (including attorneys' fees) of bringing
such action. It shall be a defense to any such action (other than an action
brought to enforce a claim for expenses incurred in connection with any action,
suit or proceeding in advance of its final disposition) that Indemnitee has not
met the standards of conduct which make it permissible under applicable law for
the Company to indemnify Indemnitee for the amount claimed, but the burden of

proving such defense shall be on the Company and Indemnitee shall be entitled to
receive interim payments of expenses pursuant to Section 3(a) unless and until
such defense may be finally adjudicated by court order or judgment from which no
further right of appeal exists. It is the parties' intention that if the Company
contests Indemnitee's right to indemnification, the question of Indemnitee's
right to indemnification shall be for the court to decide, and neither the
failure of the Company (including its Board of Directors, any committee or
subgroup of the Board of Directors, independent legal counsel, or its
stockholders) to have made a determination that indemnification of Indemnitee is
proper in the circumstances because Indemnitee has met the applicable standard
of conduct required by applicable law, nor an actual determination by the
Company (including its Board of Directors, any committee or subgroup of the
Board of Directors, independent legal counsel, or its stockholders) that
Indemnitee has not met such applicable standard of conduct, shall create a
presumption that Indemnitee has or has not met the applicable standard of
conduct.

(D) NOTICE TO INSURERS. If, at the time of the receipt of a notice of
a claim pursuant to Section 3(b) hereof, the Company has director and officer
liability insurance in effect, the Company shall give prompt notice of the
commencement of such proceeding to the insurers in accordance with the
procedures set forth in the respective policies. The Company shall thereafter
take all necessary or desirable action to cause such insurers to pay, on behalf
of the Indemnitee, all amounts payable as a result of such proceeding in
accordance with the terms of such policies.
(E) SELECTION OF COUNSEL. In the event the Company shall be obligated
under Section 3(a) hereof to pay the expenses of any proceeding against
Indemnitee, the Company, if appropriate, shall be entitled to assume the defense
of such proceeding, with counsel approved by Indemnitee, upon the delivery to
Indemnitee of written notice of its election so to do. After delivery of such
notice, approval of such counsel by Indemnitee and the retention of such counsel
by the Company, the Company will not be liable to Indemnitee under this
Agreement for any fees of counsel subsequently incurred by Indemnitee with
respect to the same proceeding, provided that (i) Indemnitee shall have the
right to employ counsel in any such proceeding at Indemnitee's expense; and (ii)
if (A) the employment of counsel by Indemnitee has been
3

previously authorized by the Company, (B) Indemnitee shall have reasonably
concluded that there may be a conflict of interest between the Company and
Indemnitee in the conduct of any such defense or (C) the Company shall not, in
fact, have employed counsel to assume the defense of such proceeding, then the
fees and expenses of Indemnitee's counsel shall be at the expense of the
Company.
4. ADDITIONAL INDEMNIFICATION RIGHTS; NONEXCLUSIVITY.

(A) SCOPE. Notwithstanding any other provision of this Agreement, the
Company hereby agrees to indemnify the Indemnitee to the fullest extent
permitted by law, notwithstanding that such indemnification is not specifically
authorized by the other provisions of this Agreement, the Company's Certificate
of Incorporation, the Company's Bylaws or by statute. In the event of any
change, after the date of this Agreement, in any applicable law, statute, or
rule which expands the right of a Delaware corporation to indemnify a member of
its board of directors or an officer, such changes shall be deemed to be within
the purview of Indemnitee's rights and the Company's obligations under this
Agreement. In the event of any change in any applicable law, statute or rule
which narrows the right of a Delaware corporation to indemnify a member of its
board of directors or an officer, such changes, to the extent not otherwise
required by such law, statute or rule to be applied to this Agreement shall have
no effect on this Agreement or the parties' rights and obligations hereunder.
(B) NONEXCLUSIVITY. The indemnification provided by this Agreement
shall not be deemed exclusive of any rights to which Indemnitee may be entitled
under the Company's Certificate of Incorporation, its Bylaws, any agreement, any

vote of stockholders or disinterested members of the Company's Board of
Directors, the General Corporation Law of the State of Delaware, or otherwise,
both as to action in Indemnitee's official capacity and as to action in another
capacity while holding such office. The indemnification provided under this
Agreement shall continue as to Indemnitee for any action taken or not taken
while serving in an indemnified capacity even though he or she may have ceased
to serve in any such capacity at the time of any action, suit or other covered
proceeding.

5. PARTIAL INDEMNIFICATION. If Indemnitee is entitled under any provision
of this Agreement to indemnification by the Company for some or a portion of the
expenses, judgments, fines or penalties actually or reasonably incurred in the
investigation, defense, appeal or settlement of any civil or criminal action,
suit or proceeding, but not, however, for the total amount thereof, the Company
shall nevertheless indemnify Indemnitee for the portion of such expenses,
judgments, fines or penalties to which Indemnitee is entitled.
6. MUTUAL ACKNOWLEDGMENT. Both the Company and Indemnitee acknowledge that
in certain instances, Federal law or public policy may override applicable state
law and prohibit the Company from indemnifying its directors and officers under
this Agreement or otherwise. For example, the Company and Indemnitee acknowledge
that the Securities and Exchange Commission (the "SEC") has taken the position
that indemnification is not permissible for liabilities arising under certain
federal securities laws, and federal legislation prohibits indemnification for
certain ERISA violations. Indemnitee understands and acknowledges that the
Company has undertaken or may be required in the future to undertake with the
SEC to submit
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the question of indemnification to a court in certain circumstances for a
determination of the Company's right under public policy to indemnify
Indemnitee.
7. OFFICER AND DIRECTOR LIABILITY INSURANCE. The Company shall, from time
to time, make the good faith determination whether or not it is practicable for
the Company to obtain and maintain a policy or policies of insurance with
reputable insurance companies providing the officers and directors of the
Company with coverage for losses from wrongful acts, or to ensure the Company's
performance of its indemnification obligations under this Agreement. Among other
considerations, the Company will weigh the costs of obtaining such insurance
coverage against the protection afforded by such coverage. In all policies of
director and officer liability insurance, Indemnitee shall be named as an
insured in such a manner as to provide Indemnitee the same rights and benefits
as are accorded to the most favorably insured of the Company's directors, if
Indemnitee is a director; or of the Company's officers, if Indemnitee is not a
director of the Company but is an officer; or of the Company's key employees, if
Indemnitee is not an officer or director but is a key employee. Notwithstanding
the foregoing, the Company shall have no obligation to obtain or maintain such
insurance if the Company determines in good faith that such insurance is not
reasonably available, if the premium costs for such insurance are
disproportionate to the amount of coverage provided, if the coverage provided by
such insurance is limited by exclusions so as to provide an insufficient
benefit, or if Indemnitee is covered by similar insurance maintained by a parent
or subsidiary of the Company.
8. SEVERABILITY. Nothing in this Agreement is intended to require or shall
be construed as requiring the Company to do or fail to do any act in violation
of applicable law. The Company's inability, pursuant to court order, to perform
its obligations under this Agreement shall not constitute a breach of this
Agreement. The provisions of this Agreement shall be severable as provided in
this Section 8. If this Agreement or any portion hereof shall be invalidated on
any ground by any court of competent jurisdiction, then the Company shall
nevertheless indemnify Indemnitee to the full extent permitted by any applicable
portion of this Agreement that shall not have been invalidated, and the balance
of this Agreement not so invalidated shall be enforceable in accordance with its
terms.

9. EXCEPTIONS. Any other provision herein to the contrary notwithstanding,
the Company shall not be obligated pursuant to the terms of this Agreement:

(A) CLAIMS INITIATED BY INDEMNITEE. To indemnify or advance expenses
to Indemnitee with respect to proceedings or claims initiated or brought
voluntarily by Indemnitee and not by way of defense, except with respect to
proceedings brought to establish or enforce a right to indemnification under
this Agreement or any other statute or law or otherwise as required under
Section 145 of the Delaware General Corporation Law, but such indemnification or
advancement of expenses may be provided by the Company in specific cases if the
Board of Directors finds it to be appropriate;
(B) LACK OF GOOD FAITH. To indemnify Indemnitee for any expenses
incurred by Indemnitee with respect to any proceeding instituted by Indemnitee
to enforce or interpret this Agreement, if a court of competent jurisdiction
determines that each of the material assertions made by Indemnitee in such
proceeding was not made in good faith or was frivolous;
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(C) INSURED CLAIMS. To indemnify Indemnitee for expenses or
liabilities of any type whatsoever (including, but not limited to, judgments,
fines, ERISA excise taxes or penalties, and amounts paid in settlement) to the
extent such expenses or liabilities have been paid directly to Indemnitee by an
insurance carrier under a policy of officers' and directors' liability insurance
maintained by the Company; or

(D) CLAIMS UNDER SECTION 16(b). To indemnify Indemnitee for expenses
or the payment of profits arising from the purchase and sale by Indemnitee of
securities in violation of Section 16(b) of the Securities Exchange Act of 1934,
as amended, or any similar successor statute.
10. CONSTRUCTION OF CERTAIN PHRASES.

(A) For purposes of this Agreement, references to the "Company" shall
include, in addition to the resulting corporation, any constituent corporation
(including any constituent of a constituent) absorbed in a consolidation or
merger which, if its separate existence had continued, would have had power and
authority to indemnify its directors, officers, and employees or agents, so that
if Indemnitee is or was a director, officer, employee or agent of such
constituent corporation, or is or was serving at the request of such constituent
corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, Indemnitee shall stand in
the same position under the provisions of this Agreement with respect to the
resulting or surviving corporation as Indemnitee would have with respect to such
constituent corporation if its separate existence had continued.
(B) For purposes of this Agreement, references to "other enterprises"
shall include employee benefit plans; references to "fines" shall include any
excise taxes assessed on Indemnitee with respect to an employee benefit plan;
and references to "serving at the request of the Company" shall include any
service as a director, officer, employee or agent of the Company which imposes
duties on, or involves services by, such director, officer, employee or agent
with respect to an employee benefit plan, its participants, or beneficiaries;
and if Indemnitee acted in good faith and in a manner Indemnitee reasonably
believed to be in the interest of the participants and beneficiaries of an
employee benefit plan, Indemnitee shall be deemed to have acted in a manner "not
opposed to the best interests of the Company" as referred to in this Agreement.
11. ATTORNEYS' FEES. In the event that any action is instituted by
Indemnitee under this Agreement to enforce or interpret any of the terms hereof,
Indemnitee shall be entitled to be paid all court costs and expenses, including
reasonable attorneys' fees, incurred by Indemnitee with respect to such action,
unless as a part of such action, the court of competent jurisdiction determines
that each of the material assertions made by Indemnitee as a basis for such
action were not made in good faith or were frivolous. In the event of an action

instituted by or in the name of the Company under this Agreement or to enforce
or interpret any of the terms of this Agreement, Indemnitee shall be entitled to
be paid all court costs and expenses, including attorneys' fees, incurred by
Indemnitee in defense of such action (including with respect to Indemnitee's
counterclaims and cross-claims made in such action), unless as a part of such
action the court determines that each of Indemnitee's material defenses to such
action were made in bad faith or were frivolous.
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12. MISCELLANEOUS.

(A) GOVERNING LAW. This Agreement and all acts and transactions
pursuant hereto and the rights and obligations of the parties hereto shall be
governed, construed and interpreted in accordance with the laws of the State of
Delaware, without giving effect to principles of conflict of law.
(B) ENTIRE AGREEMENT; ENFORCEMENT OF RIGHTS. This Agreement sets forth
the entire agreement and understanding of the parties relating to the subject
matter herein and merges all prior discussions between them. No modification of
or amendment to this Agreement, nor any waiver of any rights under this
Agreement, shall be effective unless in writing signed by the parties to this
Agreement. The failure by either party to enforce any rights under this
Agreement shall not be construed as a waiver of any rights of such party.
(C) CONSTRUCTION. This Agreement is the result of negotiations between
and has been reviewed by each of the parties hereto and their respective
counsel, if any; accordingly, this Agreement shall be deemed to be the product
of all of the parties hereto, and no ambiguity shall be construed in favor of or
against any one of the parties hereto.
(D) NOTICES. Any notice, demand or request required or permitted to be
given under this Agreement shall be in writing and shall be deemed sufficient
when delivered personally or sent by telegram or fax, or forty-eight (48) hours
after being deposited in the U.S. mail, as certified or registered mail, with
postage prepaid, and addressed to the party to be notified at such party's
address as set forth below or as subsequently modified by written notice.

(E) COUNTERPARTS. This Agreement may be executed in two or more
counterparts, each of which shall be deemed an original and all of which
together shall constitute one instrument.
(F) SUCCESSORS AND ASSIGNS. This Agreement shall be binding upon the
Company and its successors and assigns, and inure to the benefit of Indemnitee
and Indemnitee's heirs, legal representatives and assigns.
(G) SUBROGATION. In the event of payment under this Agreement, the
Company shall be subrogated to the extent of such payment to all of the rights
of recovery of Indemnitee, who shall execute all documents required and shall do
all acts that may be necessary to secure such rights and to enable the Company
to effectively bring suit to enforce such rights.

[Signature Page Follows]
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The parties hereto have executed this Agreement as of the day and year set
forth on the first page of this Agreement.
AMERICAN REPROGRAPHICS COMPANY
a Delaware corporation

By: /s/ Mark Legg
----------------------------------------Name: Mark Legg

Title: CFO

Address: 700 North Central Avenue, Suite 550
Glendale, California 91203
AGREED TO AND ACCEPTED:

ANDREW W. CODE

/s/ Andrew Code
-------------------------------(Signature)

Address:
--------------------------------------------8

Exhibit 10.39
INDEMNIFICATION AGREEMENT
This Indemnification Agreement (the "Agreement") is made as of September
30, 2004, by and between American Reprographics Company, a Delaware corporation
(the "Company"), and Thomas J. Formolo (the "Indemnitee").

RECITALS
The Company and Indemnitee recognize the increasing difficulty in obtaining
liability insurance for directors, officers and key employees, the significant
increases in the cost of such insurance and the general reductions in the
coverage of such insurance. The Company and Indemnitee further recognize the
substantial increase in corporate litigation in general, subjecting directors,
officers and key employees to expensive litigation risks at the same time as the
availability and coverage of liability insurance has been severely limited.
Indemnitee does not regard the current protection available as adequate under
the present circumstances, and Indemnitee and agents of the Company may not be
willing to continue to serve as agents of the Company without additional
protection. The Company desires to attract and retain the services of highly
qualified individuals, such as Indemnitee, and to indemnify its directors,
officers and key employees so as to provide them with the maximum protection
permitted by law.
AGREEMENT
In consideration of the mutual promises made in this Agreement, and for
other good and valuable consideration, receipt of which is hereby acknowledged,
the Company and Indemnitee hereby agree as follows:
1. INDEMNIFICATION.

(A) THIRD PARTY PROCEEDINGS. The Company shall indemnify Indemnitee if
Indemnitee is or was a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or in the
right of the Company) by reason of the fact that Indemnitee is or was a
director, officer, employee or agent of the Company, or any subsidiary of the
Company, by reason of any action or inaction on the part of Indemnitee while an
officer or director or by reason of the fact that Indemnitee is or was serving
at the request of the Company as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise,
against expenses (including attorneys' fees), judgments, fines and amounts paid
in settlement (if such settlement is approved in advance by the Company, which
approval shall not be unreasonably withheld) actually and reasonably incurred by
Indemnitee in connection with such action, suit or proceeding if Indemnitee
acted in good faith and in a manner Indemnitee reasonably believed to be in or
not opposed to the best interests of the Company, and, with respect to any
criminal action or proceeding, had no reasonable cause to believe Indemnitee's
conduct was unlawful. The termination of any action, suit or proceeding by
judgment, order, settlement, conviction, or upon a plea of nolo contendere or
its equivalent, shall not, of itself, create a presumption that Indemnitee did
not act in good faith and in a manner which Indemnitee reasonably believed to be
in or not opposed to the best interests of the Company, or, with respect
to any criminal action or proceeding, that Indemnitee had reasonable cause to
believe that Indemnitee's conduct was unlawful.

(B) PROCEEDINGS BY OR IN THE RIGHT OF THE COMPANY. The Company shall
indemnify Indemnitee if Indemnitee was or is a party or is threatened to be made
a party to any threatened, pending or completed action or proceeding by or in
the right of the Company or any subsidiary of the Company to procure a judgment
in its favor by reason of the fact that Indemnitee is or was a director,
officer, employee or agent of the Company, or any subsidiary of the Company, by
reason of any action or inaction on the part of Indemnitee while an officer or
director or by reason of the fact that Indemnitee is or was serving at the

request of the Company as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against
expenses (including attorneys' fees) and, to the fullest extent permitted by
law, amounts paid in settlement (if such settlement is approved in advance by
the Company, which approval shall not be unreasonably withheld), in each case to
the extent actually and reasonably incurred by Indemnitee in connection with the
defense or settlement of such action or suit if Indemnitee acted in good faith
and in a manner Indemnitee reasonably believed to be in or not opposed to the
best interests of the Company and its stockholders, except that no
indemnification shall be made in respect of any claim, issue or matter as to
which Indemnitee shall have been finally adjudicated by court order or judgment
to be liable to the Company in the performance of Indemnitee's duty to the
Company and its stockholders unless and only to the extent that the court in
which such action or proceeding is or was pending shall determine upon
application that, in view of all the circumstances of the case, Indemnitee is
fairly and reasonably entitled to indemnity for such expenses which such court
shall deem proper.

(C) MANDATORY PAYMENT OF EXPENSES. To the extent that Indemnitee has
been successful on the merits or otherwise in defense of any action, suit or
proceeding referred to in Section 1(a) or Section 1(b) or the defense of any
claim, issue or matter therein, Indemnitee shall be indemnified against expenses
(including attorneys' fees) actually and reasonably incurred by Indemnitee in
connection therewith.
2. NO EMPLOYMENT RIGHTS. Nothing contained in this Agreement is intended to
create in Indemnitee any right to continued employment.

3. EXPENSES; INDEMNIFICATION PROCEDURE.
(A) ADVANCEMENT OF EXPENSES. The Company shall advance all expenses
incurred by Indemnitee in connection with the investigation, defense, settlement
or appeal of any civil or criminal action, suit or proceeding referred to in
Section l(a) or Section 1(b) hereof (including amounts actually paid in
settlement of any such action, suit or proceeding). Indemnitee hereby undertakes
to repay such amounts advanced only if, and to the extent that, it shall
ultimately be determined that Indemnitee is not entitled to be indemnified by
the Company as authorized hereby.

(B) NOTICE/COOPERATION BY INDEMNITEE. Indemnitee shall, as a condition
precedent to his or her right to be indemnified under this Agreement, give the
Company notice in writing as soon as practicable of any claim made against
Indemnitee for which indemnification will or could be sought under this
Agreement. Notice to the Company shall be directed to the
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Chief Executive Officer of the Company and shall be given in accordance with the
provisions of Section 12(d) below. In addition, Indemnitee shall give the
Company such information and cooperation as it may reasonably require and as
shall be within Indemnitee's power.

(C) PROCEDURE. Any indemnification and advances provided for in
Section 1 and this Section 3 shall be made no later than twenty (20) days after
receipt of the written request of Indemnitee. If a claim under this Agreement,
under any statute, or under any provision of the Company's Certificate of
Incorporation or Bylaws providing for indemnification, is not paid in full by
the Company within twenty (20) days after a written request for payment thereof
has first been received by the Company, Indemnitee may, but need not, at any
time thereafter bring an action against the Company to recover the unpaid amount
of the claim and, subject to Section 11 of this Agreement, Indemnitee shall also
be entitled to be paid for the expenses (including attorneys' fees) of bringing
such action. It shall be a defense to any such action (other than an action
brought to enforce a claim for expenses incurred in connection with any action,
suit or proceeding in advance of its final disposition) that Indemnitee has not
met the standards of conduct which make it permissible under applicable law for
the Company to indemnify Indemnitee for the amount claimed, but the burden of

proving such defense shall be on the Company and Indemnitee shall be entitled to
receive interim payments of expenses pursuant to Section 3(a) unless and until
such defense may be finally adjudicated by court order or judgment from which no
further right of appeal exists. It is the parties' intention that if the Company
contests Indemnitee's right to indemnification, the question of Indemnitee's
right to indemnification shall be for the court to decide, and neither the
failure of the Company (including its Board of Directors, any committee or
subgroup of the Board of Directors, independent legal counsel, or its
stockholders) to have made a determination that indemnification of Indemnitee is
proper in the circumstances because Indemnitee has met the applicable standard
of conduct required by applicable law, nor an actual determination by the
Company (including its Board of Directors, any committee or subgroup of the
Board of Directors, independent legal counsel, or its stockholders) that
Indemnitee has not met such applicable standard of conduct, shall create a
presumption that Indemnitee has or has not met the applicable standard of
conduct.

(D) NOTICE TO INSURERS. If, at the time of the receipt of a notice of
a claim pursuant to Section 3(b) hereof, the Company has director and officer
liability insurance in effect, the Company shall give prompt notice of the
commencement of such proceeding to the insurers in accordance with the
procedures set forth in the respective policies. The Company shall thereafter
take all necessary or desirable action to cause such insurers to pay, on behalf
of the Indemnitee, all amounts payable as a result of such proceeding in
accordance with the terms of such policies.
(E) SELECTION OF COUNSEL. In the event the Company shall be obligated
under Section 3(a) hereof to pay the expenses of any proceeding against
Indemnitee, the Company, if appropriate, shall be entitled to assume the defense
of such proceeding, with counsel approved by Indemnitee, upon the delivery to
Indemnitee of written notice of its election so to do. After delivery of such
notice, approval of such counsel by Indemnitee and the retention of such counsel
by the Company, the Company will not be liable to Indemnitee under this
Agreement for any fees of counsel subsequently incurred by Indemnitee with
respect to the same proceeding, provided that (i) Indemnitee shall have the
right to employ counsel in any such proceeding at Indemnitee's expense; and (ii)
if (A) the employment of counsel by Indemnitee has been
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previously authorized by the Company, (B) Indemnitee shall have reasonably
concluded that there may be a conflict of interest between the Company and
Indemnitee in the conduct of any such defense or (C) the Company shall not, in
fact, have employed counsel to assume the defense of such proceeding, then the
fees and expenses of Indemnitee's counsel shall be at the expense of the
Company.
4. ADDITIONAL INDEMNIFICATION RIGHTS; NONEXCLUSIVITY.

(A) SCOPE. Notwithstanding any other provision of this Agreement, the
Company hereby agrees to indemnify the Indemnitee to the fullest extent
permitted by law, notwithstanding that such indemnification is not specifically
authorized by the other provisions of this Agreement, the Company's Certificate
of Incorporation, the Company's Bylaws or by statute. In the event of any
change, after the date of this Agreement, in any applicable law, statute, or
rule which expands the right of a Delaware corporation to indemnify a member of
its board of directors or an officer, such changes shall be deemed to be within
the purview of Indemnitee's rights and the Company's obligations under this
Agreement. In the event of any change in any applicable law, statute or rule
which narrows the right of a Delaware corporation to indemnify a member of its
board of directors or an officer, such changes, to the extent not otherwise
required by such law, statute or rule to be applied to this Agreement shall have
no effect on this Agreement or the parties' rights and obligations hereunder.
(B) NONEXCLUSIVITY. The indemnification provided by this Agreement
shall not be deemed exclusive of any rights to which Indemnitee may be entitled
under the Company's Certificate of Incorporation, its Bylaws, any agreement, any

vote of stockholders or disinterested members of the Company's Board of
Directors, the General Corporation Law of the State of Delaware, or otherwise,
both as to action in Indemnitee's official capacity and as to action in another
capacity while holding such office. The indemnification provided under this
Agreement shall continue as to Indemnitee for any action taken or not taken
while serving in an indemnified capacity even though he or she may have ceased
to serve in any such capacity at the time of any action, suit or other covered
proceeding.

5. PARTIAL INDEMNIFICATION. If Indemnitee is entitled under any provision
of this Agreement to indemnification by the Company for some or a portion of the
expenses, judgments, fines or penalties actually or reasonably incurred in the
investigation, defense, appeal or settlement of any civil or criminal action,
suit or proceeding, but not, however, for the total amount thereof, the Company
shall nevertheless indemnify Indemnitee for the portion of such expenses,
judgments, fines or penalties to which Indemnitee is entitled.
6. MUTUAL ACKNOWLEDGMENT. Both the Company and Indemnitee acknowledge that
in certain instances, Federal law or public policy may override applicable state
law and prohibit the Company from indemnifying its directors and officers under
this Agreement or otherwise. For example, the Company and Indemnitee acknowledge
that the Securities and Exchange Commission (the "SEC") has taken the position
that indemnification is not permissible for liabilities arising under certain
federal securities laws, and federal legislation prohibits indemnification for
certain ERISA violations. Indemnitee understands and acknowledges that the
Company has undertaken or may be required in the future to undertake with the
SEC to submit
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the question of indemnification to a court in certain circumstances for a
determination of the Company's right under public policy to indemnify
Indemnitee.
7. OFFICER AND DIRECTOR LIABILITY INSURANCE. The Company shall, from time
to time, make the good faith determination whether or not it is practicable for
the Company to obtain and maintain a policy or policies of insurance with
reputable insurance companies providing the officers and directors of the
Company with coverage for losses from wrongful acts, or to ensure the Company's
performance of its indemnification obligations under this Agreement. Among other
considerations, the Company will weigh the costs of obtaining such insurance
coverage against the protection afforded by such coverage. In all policies of
director and officer liability insurance, Indemnitee shall be named as an
insured in such a manner as to provide Indemnitee the same rights and benefits
as are accorded to the most favorably insured of the Company's directors, if
Indemnitee is a director; or of the Company's officers, if Indemnitee is not a
director of the Company but is an officer; or of the Company's key employees, if
Indemnitee is not an officer or director but is a key employee. Notwithstanding
the foregoing, the Company shall have no obligation to obtain or maintain such
insurance if the Company determines in good faith that such insurance is not
reasonably available, if the premium costs for such insurance are
disproportionate to the amount of coverage provided, if the coverage provided by
such insurance is limited by exclusions so as to provide an insufficient
benefit, or if Indemnitee is covered by similar insurance maintained by a parent
or subsidiary of the Company.
8. SEVERABILITY. Nothing in this Agreement is intended to require or shall
be construed as requiring the Company to do or fail to do any act in violation
of applicable law. The Company's inability, pursuant to court order, to perform
its obligations under this Agreement shall not constitute a breach of this
Agreement. The provisions of this Agreement shall be severable as provided in
this Section 8. If this Agreement or any portion hereof shall be invalidated on
any ground by any court of competent jurisdiction, then the Company shall
nevertheless indemnify Indemnitee to the full extent permitted by any applicable
portion of this Agreement that shall not have been invalidated, and the balance
of this Agreement not so invalidated shall be enforceable in accordance with its
terms.

9. EXCEPTIONS. Any other provision herein to the contrary notwithstanding,
the Company shall not be obligated pursuant to the terms of this Agreement:

(A) CLAIMS INITIATED BY INDEMNITEE. To indemnify or advance expenses
to Indemnitee with respect to proceedings or claims initiated or brought
voluntarily by Indemnitee and not by way of defense, except with respect to
proceedings brought to establish or enforce a right to indemnification under
this Agreement or any other statute or law or otherwise as required under
Section 145 of the Delaware General Corporation Law, but such indemnification or
advancement of expenses may be provided by the Company in specific cases if the
Board of Directors finds it to be appropriate;
(B) LACK OF GOOD FAITH. To indemnify Indemnitee for any expenses
incurred by Indemnitee with respect to any proceeding instituted by Indemnitee
to enforce or interpret this Agreement, if a court of competent jurisdiction
determines that each of the material assertions made by Indemnitee in such
proceeding was not made in good faith or was frivolous;
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(C) INSURED CLAIMS. To indemnify Indemnitee for expenses or
liabilities of any type whatsoever (including, but not limited to, judgments,
fines, ERISA excise taxes or penalties, and amounts paid in settlement) to the
extent such expenses or liabilities have been paid directly to Indemnitee by an
insurance carrier under a policy of officers' and directors' liability insurance
maintained by the Company; or

(D) CLAIMS UNDER SECTION 16(b). To indemnify Indemnitee for expenses
or the payment of profits arising from the purchase and sale by Indemnitee of
securities in violation of Section 16(b) of the Securities Exchange Act of 1934,
as amended, or any similar successor statute.
10. CONSTRUCTION OF CERTAIN PHRASES.

(A) For purposes of this Agreement, references to the "Company" shall
include, in addition to the resulting corporation, any constituent corporation
(including any constituent of a constituent) absorbed in a consolidation or
merger which, if its separate existence had continued, would have had power and
authority to indemnify its directors, officers, and employees or agents, so that
if Indemnitee is or was a director, officer, employee or agent of such
constituent corporation, or is or was serving at the request of such constituent
corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, Indemnitee shall stand in
the same position under the provisions of this Agreement with respect to the
resulting or surviving corporation as Indemnitee would have with respect to such
constituent corporation if its separate existence had continued.
(B) For purposes of this Agreement, references to "other enterprises"
shall include employee benefit plans; references to "fines" shall include any
excise taxes assessed on Indemnitee with respect to an employee benefit plan;
and references to "serving at the request of the Company" shall include any
service as a director, officer, employee or agent of the Company which imposes
duties on, or involves services by, such director, officer, employee or agent
with respect to an employee benefit plan, its participants, or beneficiaries;
and if Indemnitee acted in good faith and in a manner Indemnitee reasonably
believed to be in the interest of the participants and beneficiaries of an
employee benefit plan, Indemnitee shall be deemed to have acted in a manner "not
opposed to the best interests of the Company" as referred to in this Agreement.
11. ATTORNEYS' FEES. In the event that any action is instituted by
Indemnitee under this Agreement to enforce or interpret any of the terms hereof,
Indemnitee shall be entitled to be paid all court costs and expenses, including
reasonable attorneys' fees, incurred by Indemnitee with respect to such action,
unless as a part of such action, the court of competent jurisdiction determines
that each of the material assertions made by Indemnitee as a basis for such
action were not made in good faith or were frivolous. In the event of an action

instituted by or in the name of the Company under this Agreement or to enforce
or interpret any of the terms of this Agreement, Indemnitee shall be entitled to
be paid all court costs and expenses, including attorneys' fees, incurred by
Indemnitee in defense of such action (including with respect to Indemnitee's
counterclaims and cross-claims made in such action), unless as a part of such
action the court determines that each of Indemnitee's material defenses to such
action were made in bad faith or were frivolous.
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12. MISCELLANEOUS.

(A) GOVERNING LAW. This Agreement and all acts and transactions
pursuant hereto and the rights and obligations of the parties hereto shall be
governed, construed and interpreted in accordance with the laws of the State of
Delaware, without giving effect to principles of conflict of law.
(B) ENTIRE AGREEMENT; ENFORCEMENT OF RIGHTS. This Agreement sets forth
the entire agreement and understanding of the parties relating to the subject
matter herein and merges all prior discussions between them. No modification of
or amendment to this Agreement, nor any waiver of any rights under this
Agreement, shall be effective unless in writing signed by the parties to this
Agreement. The failure by either party to enforce any rights under this
Agreement shall not be construed as a waiver of any rights of such party.
(C) CONSTRUCTION. This Agreement is the result of negotiations between
and has been reviewed by each of the parties hereto and their respective
counsel, if any; accordingly, this Agreement shall be deemed to be the product
of all of the parties hereto, and no ambiguity shall be construed in favor of or
against any one of the parties hereto.
(D) NOTICES. Any notice, demand or request required or permitted to be
given under this Agreement shall be in writing and shall be deemed sufficient
when delivered personally or sent by telegram or fax, or forty-eight (48) hours
after being deposited in the U.S. mail, as certified or registered mail, with
postage prepaid, and addressed to the party to be notified at such party's
address as set forth below or as subsequently modified by written notice.

(E) COUNTERPARTS. This Agreement may be executed in two or more
counterparts, each of which shall be deemed an original and all of which
together shall constitute one instrument.
(F) SUCCESSORS AND ASSIGNS. This Agreement shall be binding upon the
Company and its successors and assigns, and inure to the benefit of Indemnitee
and Indemnitee's heirs, legal representatives and assigns.
(G) SUBROGATION. In the event of payment under this Agreement, the
Company shall be subrogated to the extent of such payment to all of the rights
of recovery of Indemnitee, who shall execute all documents required and shall do
all acts that may be necessary to secure such rights and to enable the Company
to effectively bring suit to enforce such rights.

[Signature Page Follows]
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The parties hereto have executed this Agreement as of the day and year set
forth on the first page of this Agreement.
AMERICAN REPROGRAPHICS COMPANY
a Delaware corporation

By: /s/ Mark Legg
-----------------------------------Name:

Title:

Address: 700 North Central Avenue, Suite
550 Glendale, California 91203
AGREED TO AND ACCEPTED:

THOMAS J. FORMOLO
/s/ T. J. Formolo
------------------------------------(Signature)

Address: 10 S. Wacker Dr., Suite 3175
Chicago, IL 60606
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Exhibit 10.40
INDEMNIFICATION AGREEMENT

This Indemnification Agreement (the "Agreement") is made as of October 7,
2004, by and between American Reprographics Company, a Delaware corporation (the
"Company"), and Mark W. Legg (the "Indemnitee").
RECITALS
The Company and Indemnitee recognize the increasing difficulty in obtaining
liability insurance for directors, officers and key employees, the significant
increases in the cost of such insurance and the general reductions in the
coverage of such insurance. The Company and Indemnitee further recognize the
substantial increase in corporate litigation in general, subjecting directors,
officers and key employees to expensive litigation risks at the same time as the
availability and coverage of liability insurance has been severely limited.
Indemnitee does not regard the current protection available as adequate under
the present circumstances, and Indemnitee and agents of the Company may not be
willing to continue to serve as agents of the Company without additional
protection. The Company desires to attract and retain the services of highly
qualified individuals, such as Indemnitee, and to indemnify its directors,
officers and key employees so as to provide them with the maximum protection
permitted by law.
AGREEMENT
In consideration of the mutual promises made in this Agreement, and for
other good and valuable consideration, receipt of which is hereby acknowledged,
the Company and Indemnitee hereby agree as follows:
1. INDEMNIFICATION.

(A) THIRD PARTY PROCEEDINGS. The Company shall indemnify Indemnitee if
Indemnitee is or was a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or in the
right of the Company) by reason of the fact that Indemnitee is or was a
director, officer, employee or agent of the Company, or any subsidiary of the
Company, by reason of any action or inaction on the part of Indemnitee while an
officer or director or by reason of the fact that Indemnitee is or was serving
at the request of the Company as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise,
against expenses (including attorneys' fees), judgments, fines and amounts paid
in settlement (if such settlement is approved in advance by the Company, which
approval shall not be unreasonably withheld) actually and reasonably incurred by
Indemnitee in connection with such action, suit or proceeding if Indemnitee
acted in good faith and in a manner Indemnitee reasonably believed to be in or
not opposed to the best interests of the Company, and, with respect to any
criminal action or proceeding, had no reasonable cause to believe Indemnitee's
conduct was unlawful. The termination of any action, suit or proceeding by
judgment, order, settlement, conviction, or upon a plea of nolo contendere or
its equivalent, shall not, of itself, create a presumption that Indemnitee did
not act in good faith and in a manner which Indemnitee reasonably believed to be
in or not opposed to the best interests of the Company, or, with respect
to any criminal action or proceeding, that Indemnitee had reasonable cause to
believe that Indemnitee's conduct was unlawful.

(B) PROCEEDINGS BY OR IN THE RIGHT OF THE COMPANY. The Company shall
indemnify Indemnitee if Indemnitee was or is a party or is threatened to be made
a party to any threatened, pending or completed action or proceeding by or in
the right of the Company or any subsidiary of the Company to procure a judgment
in its favor by reason of the fact that Indemnitee is or was a director,
officer, employee or agent of the Company, or any subsidiary of the Company, by
reason of any action or inaction on the part of Indemnitee while an officer or
director or by reason of the fact that Indemnitee is or was serving at the

request of the Company as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against
expenses (including attorneys' fees) and, to the fullest extent permitted by
law, amounts paid in settlement (if such settlement is approved in advance by
the Company, which approval shall not be unreasonably withheld), in each case to
the extent actually and reasonably incurred by Indemnitee in connection with the
defense or settlement of such action or suit if Indemnitee acted in good faith
and in a manner Indemnitee reasonably believed to be in or not opposed to the
best interests of the Company and its stockholders, except that no
indemnification shall be made in respect of any claim, issue or matter as to
which Indemnitee shall have been finally adjudicated by court order or judgment
to be liable to the Company in the performance of Indemnitee's duty to the
Company and its stockholders unless and only to the extent that the court in
which such action or proceeding is or was pending shall determine upon
application that, in view of all the circumstances of the case, Indemnitee is
fairly and reasonably entitled to indemnity for such expenses which such court
shall deem proper.

(C) MANDATORY PAYMENT OF EXPENSES. To the extent that Indemnitee has
been successful on the merits or otherwise in defense of any action, suit or
proceeding referred to in Section 1(a) or Section 1(b) or the defense of any
claim, issue or matter therein, Indemnitee shall be indemnified against expenses
(including attorneys' fees) actually and reasonably incurred by Indemnitee in
connection therewith.
2. NO EMPLOYMENT RIGHTS. Nothing contained in this Agreement is intended to
create in Indemnitee any right to continued employment.

3. EXPENSES; INDEMNIFICATION PROCEDURE.
(A) ADVANCEMENT OF EXPENSES. The Company shall advance all expenses
incurred by Indemnitee in connection with the investigation, defense, settlement
or appeal of any civil or criminal action, suit or proceeding referred to in
Section l(a) or Section 1(b) hereof (including amounts actually paid in
settlement of any such action, suit or proceeding). Indemnitee hereby undertakes
to repay such amounts advanced only if, and to the extent that, it shall
ultimately be determined that Indemnitee is not entitled to be indemnified by
the Company as authorized hereby.

(B) NOTICE/COOPERATION BY INDEMNITEE. Indemnitee shall, as a condition
precedent to his or her right to be indemnified under this Agreement, give the
Company notice in writing as soon as practicable of any claim made against
Indemnitee for which indemnification will or could be sought under this
Agreement. Notice to the Company shall be directed to the
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Chief Executive Officer of the Company and shall be given in accordance with the
provisions of Section 12(d) below. In addition, Indemnitee shall give the
Company such information and cooperation as it may reasonably require and as
shall be within Indemnitee's power.

(C) PROCEDURE. Any indemnification and advances provided for in
Section 1 and this Section 3 shall be made no later than twenty (20) days after
receipt of the written request of Indemnitee. If a claim under this Agreement,
under any statute, or under any provision of the Company's Certificate of
Incorporation or Bylaws providing for indemnification, is not paid in full by
the Company within twenty (20) days after a written request for payment thereof
has first been received by the Company, Indemnitee may, but need not, at any
time thereafter bring an action against the Company to recover the unpaid amount
of the claim and, subject to Section 11 of this Agreement, Indemnitee shall also
be entitled to be paid for the expenses (including attorneys' fees) of bringing
such action. It shall be a defense to any such action (other than an action
brought to enforce a claim for expenses incurred in connection with any action,
suit or proceeding in advance of its final disposition) that Indemnitee has not
met the standards of conduct which make it permissible under applicable law for
the Company to indemnify Indemnitee for the amount claimed, but the burden of

proving such defense shall be on the Company and Indemnitee shall be entitled to
receive interim payments of expenses pursuant to Section 3(a) unless and until
such defense may be finally adjudicated by court order or judgment from which no
further right of appeal exists. It is the parties' intention that if the Company
contests Indemnitee's right to indemnification, the question of Indemnitee's
right to indemnification shall be for the court to decide, and neither the
failure of the Company (including its Board of Directors, any committee or
subgroup of the Board of Directors, independent legal counsel, or its
stockholders) to have made a determination that indemnification of Indemnitee is
proper in the circumstances because Indemnitee has met the applicable standard
of conduct required by applicable law, nor an actual determination by the
Company (including its Board of Directors, any committee or subgroup of the
Board of Directors, independent legal counsel, or its stockholders) that
Indemnitee has not met such applicable standard of conduct, shall create a
presumption that Indemnitee has or has not met the applicable standard of
conduct.

(D) NOTICE TO INSURERS. If, at the time of the receipt of a notice of
a claim pursuant to Section 3(b) hereof, the Company has director and officer
liability insurance in effect, the Company shall give prompt notice of the
commencement of such proceeding to the insurers in accordance with the
procedures set forth in the respective policies. The Company shall thereafter
take all necessary or desirable action to cause such insurers to pay, on behalf
of the Indemnitee, all amounts payable as a result of such proceeding in
accordance with the terms of such policies.
(E) SELECTION OF COUNSEL. In the event the Company shall be obligated
under Section 3(a) hereof to pay the expenses of any proceeding against
Indemnitee, the Company, if appropriate, shall be entitled to assume the defense
of such proceeding, with counsel approved by Indemnitee, upon the delivery to
Indemnitee of written notice of its election so to do. After delivery of such
notice, approval of such counsel by Indemnitee and the retention of such counsel
by the Company, the Company will not be liable to Indemnitee under this
Agreement for any fees of counsel subsequently incurred by Indemnitee with
respect to the same proceeding, provided that (i) Indemnitee shall have the
right to employ counsel in any such proceeding at Indemnitee's expense; and (ii)
if (A) the employment of counsel by Indemnitee has been
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previously authorized by the Company, (B) Indemnitee shall have reasonably
concluded that there may be a conflict of interest between the Company and
Indemnitee in the conduct of any such defense or (C) the Company shall not, in
fact, have employed counsel to assume the defense of such proceeding, then the
fees and expenses of Indemnitee's counsel shall be at the expense of the
Company.
4. ADDITIONAL INDEMNIFICATION RIGHTS; NONEXCLUSIVITY.

(A) SCOPE. Notwithstanding any other provision of this Agreement, the
Company hereby agrees to indemnify the Indemnitee to the fullest extent
permitted by law, notwithstanding that such indemnification is not specifically
authorized by the other provisions of this Agreement, the Company's Certificate
of Incorporation, the Company's Bylaws or by statute. In the event of any
change, after the date of this Agreement, in any applicable law, statute, or
rule which expands the right of a Delaware corporation to indemnify a member of
its board of directors or an officer, such changes shall be deemed to be within
the purview of Indemnitee's rights and the Company's obligations under this
Agreement. In the event of any change in any applicable law, statute or rule
which narrows the right of a Delaware corporation to indemnify a member of its
board of directors or an officer, such changes, to the extent not otherwise
required by such law, statute or rule to be applied to this Agreement shall have
no effect on this Agreement or the parties' rights and obligations hereunder.
(B) NONEXCLUSIVITY. The indemnification provided by this Agreement
shall not be deemed exclusive of any rights to which Indemnitee may be entitled
under the Company's Certificate of Incorporation, its Bylaws, any agreement, any

vote of stockholders or disinterested members of the Company's Board of
Directors, the General Corporation Law of the State of Delaware, or otherwise,
both as to action in Indemnitee's official capacity and as to action in another
capacity while holding such office. The indemnification provided under this
Agreement shall continue as to Indemnitee for any action taken or not taken
while serving in an indemnified capacity even though he or she may have ceased
to serve in any such capacity at the time of any action, suit or other covered
proceeding.

5. PARTIAL INDEMNIFICATION. If Indemnitee is entitled under any provision
of this Agreement to indemnification by the Company for some or a portion of the
expenses, judgments, fines or penalties actually or reasonably incurred in the
investigation, defense, appeal or settlement of any civil or criminal action,
suit or proceeding, but not, however, for the total amount thereof, the Company
shall nevertheless indemnify Indemnitee for the portion of such expenses,
judgments, fines or penalties to which Indemnitee is entitled.
6. MUTUAL ACKNOWLEDGMENT. Both the Company and Indemnitee acknowledge that
in certain instances, Federal law or public policy may override applicable state
law and prohibit the Company from indemnifying its directors and officers under
this Agreement or otherwise. For example, the Company and Indemnitee acknowledge
that the Securities and Exchange Commission (the "SEC") has taken the position
that indemnification is not permissible for liabilities arising under certain
federal securities laws, and federal legislation prohibits indemnification for
certain ERISA violations. Indemnitee understands and acknowledges that the
Company has undertaken or may be required in the future to undertake with the
SEC to submit
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the question of indemnification to a court in certain circumstances for a
determination of the Company's right under public policy to indemnify
Indemnitee.
7. OFFICER AND DIRECTOR LIABILITY INSURANCE. The Company shall, from time
to time, make the good faith determination whether or not it is practicable for
the Company to obtain and maintain a policy or policies of insurance with
reputable insurance companies providing the officers and directors of the
Company with coverage for losses from wrongful acts, or to ensure the Company's
performance of its indemnification obligations under this Agreement. Among other
considerations, the Company will weigh the costs of obtaining such insurance
coverage against the protection afforded by such coverage. In all policies of
director and officer liability insurance, Indemnitee shall be named as an
insured in such a manner as to provide Indemnitee the same rights and benefits
as are accorded to the most favorably insured of the Company's directors, if
Indemnitee is a director; or of the Company's officers, if Indemnitee is not a
director of the Company but is an officer; or of the Company's key employees, if
Indemnitee is not an officer or director but is a key employee. Notwithstanding
the foregoing, the Company shall have no obligation to obtain or maintain such
insurance if the Company determines in good faith that such insurance is not
reasonably available, if the premium costs for such insurance are
disproportionate to the amount of coverage provided, if the coverage provided by
such insurance is limited by exclusions so as to provide an insufficient
benefit, or if Indemnitee is covered by similar insurance maintained by a parent
or subsidiary of the Company.
8. SEVERABILITY. Nothing in this Agreement is intended to require or shall
be construed as requiring the Company to do or fail to do any act in violation
of applicable law. The Company's inability, pursuant to court order, to perform
its obligations under this Agreement shall not constitute a breach of this
Agreement. The provisions of this Agreement shall be severable as provided in
this Section 8. If this Agreement or any portion hereof shall be invalidated on
any ground by any court of competent jurisdiction, then the Company shall
nevertheless indemnify Indemnitee to the full extent permitted by any applicable
portion of this Agreement that shall not have been invalidated, and the balance
of this Agreement not so invalidated shall be enforceable in accordance with its
terms.

9. EXCEPTIONS. Any other provision herein to the contrary notwithstanding,
the Company shall not be obligated pursuant to the terms of this Agreement:

(A) CLAIMS INITIATED BY INDEMNITEE. To indemnify or advance expenses
to Indemnitee with respect to proceedings or claims initiated or brought
voluntarily by Indemnitee and not by way of defense, except with respect to
proceedings brought to establish or enforce a right to indemnification under
this Agreement or any other statute or law or otherwise as required under
Section 145 of the Delaware General Corporation Law, but such indemnification or
advancement of expenses may be provided by the Company in specific cases if the
Board of Directors finds it to be appropriate;
(B) LACK OF GOOD FAITH. To indemnify Indemnitee for any expenses
incurred by Indemnitee with respect to any proceeding instituted by Indemnitee
to enforce or interpret this Agreement, if a court of competent jurisdiction
determines that each of the material assertions made by Indemnitee in such
proceeding was not made in good faith or was frivolous;
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(C) INSURED CLAIMS. To indemnify Indemnitee for expenses or
liabilities of any type whatsoever (including, but not limited to, judgments,
fines, ERISA excise taxes or penalties, and amounts paid in settlement) to the
extent such expenses or liabilities have been paid directly to Indemnitee by an
insurance carrier under a policy of officers' and directors' liability insurance
maintained by the Company; or

(D) CLAIMS UNDER SECTION 16(b). To indemnify Indemnitee for expenses
or the payment of profits arising from the purchase and sale by Indemnitee of
securities in violation of Section 16(b) of the Securities Exchange Act of 1934,
as amended, or any similar successor statute.
10. CONSTRUCTION OF CERTAIN PHRASES.

(A) For purposes of this Agreement, references to the "Company" shall
include, in addition to the resulting corporation, any constituent corporation
(including any constituent of a constituent) absorbed in a consolidation or
merger which, if its separate existence had continued, would have had power and
authority to indemnify its directors, officers, and employees or agents, so that
if Indemnitee is or was a director, officer, employee or agent of such
constituent corporation, or is or was serving at the request of such constituent
corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, Indemnitee shall stand in
the same position under the provisions of this Agreement with respect to the
resulting or surviving corporation as Indemnitee would have with respect to such
constituent corporation if its separate existence had continued.
(B) For purposes of this Agreement, references to "other enterprises"
shall include employee benefit plans; references to "fines" shall include any
excise taxes assessed on Indemnitee with respect to an employee benefit plan;
and references to "serving at the request of the Company" shall include any
service as a director, officer, employee or agent of the Company which imposes
duties on, or involves services by, such director, officer, employee or agent
with respect to an employee benefit plan, its participants, or beneficiaries;
and if Indemnitee acted in good faith and in a manner Indemnitee reasonably
believed to be in the interest of the participants and beneficiaries of an
employee benefit plan, Indemnitee shall be deemed to have acted in a manner "not
opposed to the best interests of the Company" as referred to in this Agreement.
11. ATTORNEYS' FEES. In the event that any action is instituted by
Indemnitee under this Agreement to enforce or interpret any of the terms hereof,
Indemnitee shall be entitled to be paid all court costs and expenses, including
reasonable attorneys' fees, incurred by Indemnitee with respect to such action,
unless as a part of such action, the court of competent jurisdiction determines
that each of the material assertions made by Indemnitee as a basis for such
action were not made in good faith or were frivolous. In the event of an action

instituted by or in the name of the Company under this Agreement or to enforce
or interpret any of the terms of this Agreement, Indemnitee shall be entitled to
be paid all court costs and expenses, including attorneys' fees, incurred by
Indemnitee in defense of such action (including with respect to Indemnitee's
counterclaims and cross-claims made in such action), unless as a part of such
action the court determines that each of Indemnitee's material defenses to such
action were made in bad faith or were frivolous.
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12. MISCELLANEOUS.

(A) GOVERNING LAW. This Agreement and all acts and transactions
pursuant hereto and the rights and obligations of the parties hereto shall be
governed, construed and interpreted in accordance with the laws of the State of
Delaware, without giving effect to principles of conflict of law.
(B) ENTIRE AGREEMENT; ENFORCEMENT OF RIGHTS. This Agreement sets forth
the entire agreement and understanding of the parties relating to the subject
matter herein and merges all prior discussions between them. No modification of
or amendment to this Agreement, nor any waiver of any rights under this
Agreement, shall be effective unless in writing signed by the parties to this
Agreement. The failure by either party to enforce any rights under this
Agreement shall not be construed as a waiver of any rights of such party.
(C) CONSTRUCTION. This Agreement is the result of negotiations between
and has been reviewed by each of the parties hereto and their respective
counsel, if any; accordingly, this Agreement shall be deemed to be the product
of all of the parties hereto, and no ambiguity shall be construed in favor of or
against any one of the parties hereto.
(D) NOTICES. Any notice, demand or request required or permitted to be
given under this Agreement shall be in writing and shall be deemed sufficient
when delivered personally or sent by telegram or fax, or forty-eight (48) hours
after being deposited in the U.S. mail, as certified or registered mail, with
postage prepaid, and addressed to the party to be notified at such party's
address as set forth below or as subsequently modified by written notice.

(E) COUNTERPARTS. This Agreement may be executed in two or more
counterparts, each of which shall be deemed an original and all of which
together shall constitute one instrument.
(F) SUCCESSORS AND ASSIGNS. This Agreement shall be binding upon the
Company and its successors and assigns, and inure to the benefit of Indemnitee
and Indemnitee's heirs, legal representatives and assigns.
(G) SUBROGATION. In the event of payment under this Agreement, the
Company shall be subrogated to the extent of such payment to all of the rights
of recovery of Indemnitee, who shall execute all documents required and shall do
all acts that may be necessary to secure such rights and to enable the Company
to effectively bring suit to enforce such rights.

[Signature Page Follows]
7

The parties hereto have executed this Agreement as of the day and year set
forth on the first page of this Agreement.
AMERICAN REPROGRAPHICS COMPANY
a Delaware corporation

By: /s/ Mark Legg
-------------------------------------Name: Mark Legg

Title: CFO
Address: 700 North Central Avenue,
Suite 550 Glendale,
California 91203

AGREED TO AND ACCEPTED:

MARK W. LEGG

/s/ Mark Legg
----------------------------------(Signature)
Address: 2075 Glastonbury Road
Westlake Village, CA 91361
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Exhibit 10.41
INDEMNIFICATION AGREEMENT
This Indemnification Agreement (the "Agreement") is made as of September
30, 2004, by and between American Reprographics Company, a Delaware corporation
(the "Company"), and Manuel Perez de la Mesa (the "Indemnitee").

RECITALS
The Company and Indemnitee recognize the increasing difficulty in obtaining
liability insurance for directors, officers and key employees, the significant
increases in the cost of such insurance and the general reductions in the
coverage of such insurance. The Company and Indemnitee further recognize the
substantial increase in corporate litigation in general, subjecting directors,
officers and key employees to expensive litigation risks at the same time as the
availability and coverage of liability insurance has been severely limited.
Indemnitee does not regard the current protection available as adequate under
the present circumstances, and Indemnitee and agents of the Company may not be
willing to continue to serve as agents of the Company without additional
protection. The Company desires to attract and retain the services of highly
qualified individuals, such as Indemnitee, and to indemnify its directors,
officers and key employees so as to provide them with the maximum protection
permitted by law.
AGREEMENT
In consideration of the mutual promises made in this Agreement, and for
other good and valuable consideration, receipt of which is hereby acknowledged,
the Company and Indemnitee hereby agree as follows:
1. INDEMNIFICATION.

(A) THIRD PARTY PROCEEDINGS. The Company shall indemnify Indemnitee if
Indemnitee is or was a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or in the
right of the Company) by reason of the fact that Indemnitee is or was a
director, officer, employee or agent of the Company, or any subsidiary of the
Company, by reason of any action or inaction on the part of Indemnitee while an
officer or director or by reason of the fact that Indemnitee is or was serving
at the request of the Company as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise,
against expenses (including attorneys' fees), judgments, fines and amounts paid
in settlement (if such settlement is approved in advance by the Company, which
approval shall not be unreasonably withheld) actually and reasonably incurred by
Indemnitee in connection with such action, suit or proceeding if Indemnitee
acted in good faith and in a manner Indemnitee reasonably believed to be in or
not opposed to the best interests of the Company, and, with respect to any
criminal action or proceeding, had no reasonable cause to believe Indemnitee's
conduct was unlawful. The termination of any action, suit or proceeding by
judgment, order, settlement, conviction, or upon a plea of nolo contendere or
its equivalent, shall not, of itself, create a presumption that Indemnitee did
not act in good faith and in a manner which Indemnitee reasonably believed to be
in or not opposed to the best interests of the Company, or, with respect
to any criminal action or proceeding, that Indemnitee had reasonable cause to
believe that Indemnitee's conduct was unlawful.

(B) PROCEEDINGS BY OR IN THE RIGHT OF THE COMPANY. The Company shall
indemnify Indemnitee if Indemnitee was or is a party or is threatened to be made
a party to any threatened, pending or completed action or proceeding by or in
the right of the Company or any subsidiary of the Company to procure a judgment
in its favor by reason of the fact that Indemnitee is or was a director,
officer, employee or agent of the Company, or any subsidiary of the Company, by
reason of any action or inaction on the part of Indemnitee while an officer or
director or by reason of the fact that Indemnitee is or was serving at the

request of the Company as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against
expenses (including attorneys' fees) and, to the fullest extent permitted by
law, amounts paid in settlement (if such settlement is approved in advance by
the Company, which approval shall not be unreasonably withheld), in each case to
the extent actually and reasonably incurred by Indemnitee in connection with the
defense or settlement of such action or suit if Indemnitee acted in good faith
and in a manner Indemnitee reasonably believed to be in or not opposed to the
best interests of the Company and its stockholders, except that no
indemnification shall be made in respect of any claim, issue or matter as to
which Indemnitee shall have been finally adjudicated by court order or judgment
to be liable to the Company in the performance of Indemnitee's duty to the
Company and its stockholders unless and only to the extent that the court in
which such action or proceeding is or was pending shall determine upon
application that, in view of all the circumstances of the case, Indemnitee is
fairly and reasonably entitled to indemnity for such expenses which such court
shall deem proper.

(C) MANDATORY PAYMENT OF EXPENSES. To the extent that Indemnitee has
been successful on the merits or otherwise in defense of any action, suit or
proceeding referred to in Section 1(a) or Section 1(b) or the defense of any
claim, issue or matter therein, Indemnitee shall be indemnified against expenses
(including attorneys' fees) actually and reasonably incurred by Indemnitee in
connection therewith.
2. NO EMPLOYMENT RIGHTS. Nothing contained in this Agreement is intended to
create in Indemnitee any right to continued employment.

3. EXPENSES; INDEMNIFICATION PROCEDURE.
(A) ADVANCEMENT OF EXPENSES. The Company shall advance all expenses
incurred by Indemnitee in connection with the investigation, defense, settlement
or appeal of any civil or criminal action, suit or proceeding referred to in
Section l(a) or Section 1(b) hereof (including amounts actually paid in
settlement of any such action, suit or proceeding). Indemnitee hereby undertakes
to repay such amounts advanced only if, and to the extent that, it shall
ultimately be determined that Indemnitee is not entitled to be indemnified by
the Company as authorized hereby.

(B) NOTICE/COOPERATION BY INDEMNITEE. Indemnitee shall, as a condition
precedent to his or her right to be indemnified under this Agreement, give the
Company notice in writing as soon as practicable of any claim made against
Indemnitee for which indemnification will or could be sought under this
Agreement. Notice to the Company shall be directed to the
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Chief Executive Officer of the Company and shall be given in accordance with the
provisions of Section 12(d) below. In addition, Indemnitee shall give the
Company such information and cooperation as it may reasonably require and as
shall be within Indemnitee's power.

(C) PROCEDURE. Any indemnification and advances provided for in
Section 1 and this Section 3 shall be made no later than twenty (20) days after
receipt of the written request of Indemnitee. If a claim under this Agreement,
under any statute, or under any provision of the Company's Certificate of
Incorporation or Bylaws providing for indemnification, is not paid in full by
the Company within twenty (20) days after a written request for payment thereof
has first been received by the Company, Indemnitee may, but need not, at any
time thereafter bring an action against the Company to recover the unpaid amount
of the claim and, subject to Section 11 of this Agreement, Indemnitee shall also
be entitled to be paid for the expenses (including attorneys' fees) of bringing
such action. It shall be a defense to any such action (other than an action
brought to enforce a claim for expenses incurred in connection with any action,
suit or proceeding in advance of its final disposition) that Indemnitee has not
met the standards of conduct which make it permissible under applicable law for
the Company to indemnify Indemnitee for the amount claimed, but the burden of

proving such defense shall be on the Company and Indemnitee shall be entitled to
receive interim payments of expenses pursuant to Section 3(a) unless and until
such defense may be finally adjudicated by court order or judgment from which no
further right of appeal exists. It is the parties' intention that if the Company
contests Indemnitee's right to indemnification, the question of Indemnitee's
right to indemnification shall be for the court to decide, and neither the
failure of the Company (including its Board of Directors, any committee or
subgroup of the Board of Directors, independent legal counsel, or its
stockholders) to have made a determination that indemnification of Indemnitee is
proper in the circumstances because Indemnitee has met the applicable standard
of conduct required by applicable law, nor an actual determination by the
Company (including its Board of Directors, any committee or subgroup of the
Board of Directors, independent legal counsel, or its stockholders) that
Indemnitee has not met such applicable standard of conduct, shall create a
presumption that Indemnitee has or has not met the applicable standard of
conduct.

(D) NOTICE TO INSURERS. If, at the time of the receipt of a notice of
a claim pursuant to Section 3(b) hereof, the Company has director and officer
liability insurance in effect, the Company shall give prompt notice of the
commencement of such proceeding to the insurers in accordance with the
procedures set forth in the respective policies. The Company shall thereafter
take all necessary or desirable action to cause such insurers to pay, on behalf
of the Indemnitee, all amounts payable as a result of such proceeding in
accordance with the terms of such policies.
(E) SELECTION OF COUNSEL. In the event the Company shall be obligated
under Section 3(a) hereof to pay the expenses of any proceeding against
Indemnitee, the Company, if appropriate, shall be entitled to assume the defense
of such proceeding, with counsel approved by Indemnitee, upon the delivery to
Indemnitee of written notice of its election so to do. After delivery of such
notice, approval of such counsel by Indemnitee and the retention of such counsel
by the Company, the Company will not be liable to Indemnitee under this
Agreement for any fees of counsel subsequently incurred by Indemnitee with
respect to the same proceeding, provided that (i) Indemnitee shall have the
right to employ counsel in any such proceeding at Indemnitee's expense; and (ii)
if (A) the employment of counsel by Indemnitee has been
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previously authorized by the Company, (B) Indemnitee shall have reasonably
concluded that there may be a conflict of interest between the Company and
Indemnitee in the conduct of any such defense or (C) the Company shall not, in
fact, have employed counsel to assume the defense of such proceeding, then the
fees and expenses of Indemnitee's counsel shall be at the expense of the
Company.
4. ADDITIONAL INDEMNIFICATION RIGHTS; NONEXCLUSIVITY.

(A) SCOPE. Notwithstanding any other provision of this Agreement, the
Company hereby agrees to indemnify the Indemnitee to the fullest extent
permitted by law, notwithstanding that such indemnification is not specifically
authorized by the other provisions of this Agreement, the Company's Certificate
of Incorporation, the Company's Bylaws or by statute. In the event of any
change, after the date of this Agreement, in any applicable law, statute, or
rule which expands the right of a Delaware corporation to indemnify a member of
its board of directors or an officer, such changes shall be deemed to be within
the purview of Indemnitee's rights and the Company's obligations under this
Agreement. In the event of any change in any applicable law, statute or rule
which narrows the right of a Delaware corporation to indemnify a member of its
board of directors or an officer, such changes, to the extent not otherwise
required by such law, statute or rule to be applied to this Agreement shall have
no effect on this Agreement or the parties' rights and obligations hereunder.
(B) NONEXCLUSIVITY. The indemnification provided by this Agreement
shall not be deemed exclusive of any rights to which Indemnitee may be entitled
under the Company's Certificate of Incorporation, its Bylaws, any agreement, any

vote of stockholders or disinterested members of the Company's Board of
Directors, the General Corporation Law of the State of Delaware, or otherwise,
both as to action in Indemnitee's official capacity and as to action in another
capacity while holding such office. The indemnification provided under this
Agreement shall continue as to Indemnitee for any action taken or not taken
while serving in an indemnified capacity even though he or she may have ceased
to serve in any such capacity at the time of any action, suit or other covered
proceeding.

5. PARTIAL INDEMNIFICATION. If Indemnitee is entitled under any provision
of this Agreement to indemnification by the Company for some or a portion of the
expenses, judgments, fines or penalties actually or reasonably incurred in the
investigation, defense, appeal or settlement of any civil or criminal action,
suit or proceeding, but not, however, for the total amount thereof, the Company
shall nevertheless indemnify Indemnitee for the portion of such expenses,
judgments, fines or penalties to which Indemnitee is entitled.
6. MUTUAL ACKNOWLEDGMENT. Both the Company and Indemnitee acknowledge that
in certain instances, Federal law or public policy may override applicable state
law and prohibit the Company from indemnifying its directors and officers under
this Agreement or otherwise. For example, the Company and Indemnitee acknowledge
that the Securities and Exchange Commission (the "SEC") has taken the position
that indemnification is not permissible for liabilities arising under certain
federal securities laws, and federal legislation prohibits indemnification for
certain ERISA violations. Indemnitee understands and acknowledges that the
Company has undertaken or may be required in the future to undertake with the
SEC to submit
4

the question of indemnification to a court in certain circumstances for a
determination of the Company's right under public policy to indemnify
Indemnitee.
7. OFFICER AND DIRECTOR LIABILITY INSURANCE. The Company shall, from time
to time, make the good faith determination whether or not it is practicable for
the Company to obtain and maintain a policy or policies of insurance with
reputable insurance companies providing the officers and directors of the
Company with coverage for losses from wrongful acts, or to ensure the Company's
performance of its indemnification obligations under this Agreement. Among other
considerations, the Company will weigh the costs of obtaining such insurance
coverage against the protection afforded by such coverage. In all policies of
director and officer liability insurance, Indemnitee shall be named as an
insured in such a manner as to provide Indemnitee the same rights and benefits
as are accorded to the most favorably insured of the Company's directors, if
Indemnitee is a director; or of the Company's officers, if Indemnitee is not a
director of the Company but is an officer; or of the Company's key employees, if
Indemnitee is not an officer or director but is a key employee. Notwithstanding
the foregoing, the Company shall have no obligation to obtain or maintain such
insurance if the Company determines in good faith that such insurance is not
reasonably available, if the premium costs for such insurance are
disproportionate to the amount of coverage provided, if the coverage provided by
such insurance is limited by exclusions so as to provide an insufficient
benefit, or if Indemnitee is covered by similar insurance maintained by a parent
or subsidiary of the Company.
8. SEVERABILITY. Nothing in this Agreement is intended to require or shall
be construed as requiring the Company to do or fail to do any act in violation
of applicable law. The Company's inability, pursuant to court order, to perform
its obligations under this Agreement shall not constitute a breach of this
Agreement. The provisions of this Agreement shall be severable as provided in
this Section 8. If this Agreement or any portion hereof shall be invalidated on
any ground by any court of competent jurisdiction, then the Company shall
nevertheless indemnify Indemnitee to the full extent permitted by any applicable
portion of this Agreement that shall not have been invalidated, and the balance
of this Agreement not so invalidated shall be enforceable in accordance with its
terms.

9. EXCEPTIONS. Any other provision herein to the contrary notwithstanding,
the Company shall not be obligated pursuant to the terms of this Agreement:

(A) CLAIMS INITIATED BY INDEMNITEE. To indemnify or advance expenses
to Indemnitee with respect to proceedings or claims initiated or brought
voluntarily by Indemnitee and not by way of defense, except with respect to
proceedings brought to establish or enforce a right to indemnification under
this Agreement or any other statute or law or otherwise as required under
Section 145 of the Delaware General Corporation Law, but such indemnification or
advancement of expenses may be provided by the Company in specific cases if the
Board of Directors finds it to be appropriate;
(B) LACK OF GOOD FAITH. To indemnify Indemnitee for any expenses
incurred by Indemnitee with respect to any proceeding instituted by Indemnitee
to enforce or interpret this Agreement, if a court of competent jurisdiction
determines that each of the material assertions made by Indemnitee in such
proceeding was not made in good faith or was frivolous;
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(C) INSURED CLAIMS. To indemnify Indemnitee for expenses or
liabilities of any type whatsoever (including, but not limited to, judgments,
fines, ERISA excise taxes or penalties, and amounts paid in settlement) to the
extent such expenses or liabilities have been paid directly to Indemnitee by an
insurance carrier under a policy of officers' and directors' liability insurance
maintained by the Company; or

(D) CLAIMS UNDER SECTION 16(b). To indemnify Indemnitee for expenses
or the payment of profits arising from the purchase and sale by Indemnitee of
securities in violation of Section 16(b) of the Securities Exchange Act of 1934,
as amended, or any similar successor statute.
10. CONSTRUCTION OF CERTAIN PHRASES.

(A) For purposes of this Agreement, references to the "Company" shall
include, in addition to the resulting corporation, any constituent corporation
(including any constituent of a constituent) absorbed in a consolidation or
merger which, if its separate existence had continued, would have had power and
authority to indemnify its directors, officers, and employees or agents, so that
if Indemnitee is or was a director, officer, employee or agent of such
constituent corporation, or is or was serving at the request of such constituent
corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, Indemnitee shall stand in
the same position under the provisions of this Agreement with respect to the
resulting or surviving corporation as Indemnitee would have with respect to such
constituent corporation if its separate existence had continued.
(B) For purposes of this Agreement, references to "other enterprises"
shall include employee benefit plans; references to "fines" shall include any
excise taxes assessed on Indemnitee with respect to an employee benefit plan;
and references to "serving at the request of the Company" shall include any
service as a director, officer, employee or agent of the Company which imposes
duties on, or involves services by, such director, officer, employee or agent
with respect to an employee benefit plan, its participants, or beneficiaries;
and if Indemnitee acted in good faith and in a manner Indemnitee reasonably
believed to be in the interest of the participants and beneficiaries of an
employee benefit plan, Indemnitee shall be deemed to have acted in a manner "not
opposed to the best interests of the Company" as referred to in this Agreement.
11. ATTORNEYS' FEES. In the event that any action is instituted by
Indemnitee under this Agreement to enforce or interpret any of the terms hereof,
Indemnitee shall be entitled to be paid all court costs and expenses, including
reasonable attorneys' fees, incurred by Indemnitee with respect to such action,
unless as a part of such action, the court of competent jurisdiction determines
that each of the material assertions made by Indemnitee as a basis for such
action were not made in good faith or were frivolous. In the event of an action

instituted by or in the name of the Company under this Agreement or to enforce
or interpret any of the terms of this Agreement, Indemnitee shall be entitled to
be paid all court costs and expenses, including attorneys' fees, incurred by
Indemnitee in defense of such action (including with respect to Indemnitee's
counterclaims and cross-claims made in such action), unless as a part of such
action the court determines that each of Indemnitee's material defenses to such
action were made in bad faith or were frivolous.
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12. MISCELLANEOUS.

(A) GOVERNING LAW. This Agreement and all acts and transactions
pursuant hereto and the rights and obligations of the parties hereto shall be
governed, construed and interpreted in accordance with the laws of the State of
Delaware, without giving effect to principles of conflict of law.
(B) ENTIRE AGREEMENT; ENFORCEMENT OF RIGHTS. This Agreement sets forth
the entire agreement and understanding of the parties relating to the subject
matter herein and merges all prior discussions between them. No modification of
or amendment to this Agreement, nor any waiver of any rights under this
Agreement, shall be effective unless in writing signed by the parties to this
Agreement. The failure by either party to enforce any rights under this
Agreement shall not be construed as a waiver of any rights of such party.
(C) CONSTRUCTION. This Agreement is the result of negotiations between
and has been reviewed by each of the parties hereto and their respective
counsel, if any; accordingly, this Agreement shall be deemed to be the product
of all of the parties hereto, and no ambiguity shall be construed in favor of or
against any one of the parties hereto.
(D) NOTICES. Any notice, demand or request required or permitted to be
given under this Agreement shall be in writing and shall be deemed sufficient
when delivered personally or sent by telegram or fax, or forty-eight (48) hours
after being deposited in the U.S. mail, as certified or registered mail, with
postage prepaid, and addressed to the party to be notified at such party's
address as set forth below or as subsequently modified by written notice.

(E) COUNTERPARTS. This Agreement may be executed in two or more
counterparts, each of which shall be deemed an original and all of which
together shall constitute one instrument.
(F) SUCCESSORS AND ASSIGNS. This Agreement shall be binding upon the
Company and its successors and assigns, and inure to the benefit of Indemnitee
and Indemnitee's heirs, legal representatives and assigns.
(G) SUBROGATION. In the event of payment under this Agreement, the
Company shall be subrogated to the extent of such payment to all of the rights
of recovery of Indemnitee, who shall execute all documents required and shall do
all acts that may be necessary to secure such rights and to enable the Company
to effectively bring suit to enforce such rights.

[Signature Page Follows]
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The parties hereto have executed this Agreement as of the day and year set
forth on the first page of this Agreement.
AMERICAN REPROGRAPHICS COMPANY
a Delaware corporation

By: /s/ Mark Legg
------------------------------Name: Mark Legg

Title: CFO

Address: 700 North Central Avenue,
Suite 550 Glendale,
California 91203
AGREED TO AND ACCEPTED:
MANUEL PEREZ DE LA MESA
/s/ M. Perez de la Mesa
----------------------------------------(Signature)

Address: 109 Northpark Blvd.
Covington, LA 70433
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EXHIBIT 10.42
INDEMNIFICATION AGREEMENT

This Indemnification Agreement (the "Agreement") is made as of January
11, 2005, by and between American Reprographics Company, a Delaware corporation
(the "Company"), and Edward D. Horowitz (the "Indemnitee").

RECITALS
The Company and Indemnitee recognize the increasing difficulty in
obtaining liability insurance for directors, officers and key employees, the
significant increases in the cost of such insurance and the general reductions
in the coverage of such insurance. The Company and Indemnitee further recognize
the substantial increase in corporate litigation in general, subjecting
directors, officers and key employees to expensive litigation risks at the same
time as the availability and coverage of liability insurance has been severely
limited. Indemnitee does not regard the current protection available as adequate
under the present circumstances, and Indemnitee and agents of the Company may
not be willing to continue to serve as agents of the Company without additional
protection. The Company desires to attract and retain the services of highly
qualified individuals, such as Indemnitee, and to indemnify its directors,
officers and key employees so as to provide them with the maximum protection
permitted by law.
AGREEMENT
In consideration of the mutual promises made in this Agreement, and for
other good and valuable consideration, receipt of which is hereby acknowledged,
the Company and Indemnitee hereby agree as follows:
1.

INDEMNIFICATION.

(a) THIRD PARTY PROCEEDINGS. The Company shall indemnify Indemnitee if
Indemnitee is or was a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or in the
right of the Company) by reason of the fact that Indemnitee is or was a
director, officer, employee or agent of the Company, or any subsidiary of the
Company, by reason of any action or inaction on the part of Indemnitee while an
officer or director or by reason of the fact that Indemnitee is or was serving
at the request of the Company as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise,
against expenses (including attorneys' fees), judgments, fines and amounts paid
in settlement (if such settlement is approved in advance by the Company, which
approval shall not be unreasonably withheld) actually and reasonably incurred by
Indemnitee in connection with such action, suit or proceeding if Indemnitee
acted in good faith and in a manner Indemnitee reasonably believed to be in or
not opposed to the best interests of the Company, and, with respect to any
criminal action or proceeding, had no reasonable cause to believe Indemnitee's
conduct was unlawful. The termination of any action, suit or proceeding by
judgment, order, settlement, conviction, or upon a plea of nolo contendere or
its equivalent, shall not, of itself, create a presumption that Indemnitee did
not act in good faith and in a manner which Indemnitee reasonably believed to be
in or not opposed to the best interests of the Company, or, with respect

to any criminal action or proceeding, that Indemnitee had reasonable cause to
believe that Indemnitee's conduct was unlawful.

(b) PROCEEDINGS BY OR IN THE RIGHT OF THE COMPANY. The Company shall
indemnify Indemnitee if Indemnitee was or is a party or is threatened to be made
a party to any threatened, pending or completed action or proceeding by or in

the right of the Company or any subsidiary of the Company to procure a judgment
in its favor by reason of the fact that Indemnitee is or was a director,
officer, employee or agent of the Company, or any subsidiary of the Company, by
reason of any action or inaction on the part of Indemnitee while an officer or
director or by reason of the fact that Indemnitee is or was serving at the
request of the Company as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against
expenses (including attorneys' fees) and, to the fullest extent permitted by
law, amounts paid in settlement (if such settlement is approved in advance by
the Company, which approval shall not be unreasonably withheld), in each case to
the extent actually and reasonably incurred by Indemnitee in connection with the
defense or settlement of such action or suit if Indemnitee acted in good faith
and in a manner Indemnitee reasonably believed to be in or not opposed to the
best interests of the Company and its stockholders, except that no
indemnification shall be made in respect of any claim, issue or matter as to
which Indemnitee shall have been finally adjudicated by court order or judgment
to be liable to the Company in the performance of Indemnitee's duty to the
Company and its stockholders unless and only to the extent that the court in
which such action or proceeding is or was pending shall determine upon
application that, in view of all the circumstances of the case, Indemnitee is
fairly and reasonably entitled to indemnity for such expenses which such court
shall deem proper.
(c) MANDATORY PAYMENT OF EXPENSES. To the extent that Indemnitee has
been successful on the merits or otherwise in defense of any action, suit or
proceeding referred to in Section 1(a) or Section 1(b) or the defense of any
claim, issue or matter therein, Indemnitee shall be indemnified against expenses
(including attorneys' fees) actually and reasonably incurred by Indemnitee in
connection therewith.

2.
NO EMPLOYMENT RIGHTS. Nothing contained in this Agreement is
intended to create in Indemnitee any right to continued employment.

3.

EXPENSES; INDEMNIFICATION PROCEDURE.

(a) ADVANCEMENT OF EXPENSES. The Company shall advance all expenses
incurred by Indemnitee in connection with the investigation, defense, settlement
or appeal of any civil or criminal action, suit or proceeding referred to in
Section l(a) or Section 1(b) hereof (including amounts actually paid in
settlement of any such action, suit or proceeding). Indemnitee hereby undertakes
to repay such amounts advanced only if, and to the extent that, it shall
ultimately be determined that Indemnitee is not entitled to be indemnified by
the Company as authorized hereby.

(b) NOTICE/COOPERATION BY INDEMNITEE. Indemnitee shall, as a condition
precedent to his or her right to be indemnified under this Agreement, give the
Company notice in writing as soon as practicable of any claim made against
Indemnitee for which indemnification will or could be sought under this
Agreement. Notice to the Company shall be directed to the

Chief Executive Officer of the Company and shall be given in accordance with the
provisions of Section 12(d) below. In addition, Indemnitee shall give the
Company such information and cooperation as it may reasonably require and as
shall be within Indemnitee's power.

(c) PROCEDURE. Any indemnification and advances provided for in Section
1 and this Section 3 shall be made no later than twenty (20) days after receipt
of the written request of Indemnitee. If a claim under this Agreement, under any
statute, or under any provision of the Company's Certificate of Incorporation or
Bylaws providing for indemnification, is not paid in full by the Company within
twenty (20) days after a written request for payment thereof has first been
received by the Company, Indemnitee may, but need not, at any time thereafter
bring an action against the Company to recover the unpaid amount of the claim
and, subject to Section 11 of this Agreement, Indemnitee shall also be entitled
to be paid for the expenses (including attorneys' fees) of bringing such action.

It shall be a defense to any such action (other than an action brought to
enforce a claim for expenses incurred in connection with any action, suit or
proceeding in advance of its final disposition) that Indemnitee has not met the
standards of conduct which make it permissible under applicable law for the
Company to indemnify Indemnitee for the amount claimed, but the burden of
proving such defense shall be on the Company and Indemnitee shall be entitled to
receive interim payments of expenses pursuant to Section 3(a) unless and until
such defense may be finally adjudicated by court order or judgment from which no
further right of appeal exists. It is the parties' intention that if the Company
contests Indemnitee's right to indemnification, the question of Indemnitee's
right to indemnification shall be for the court to decide, and neither the
failure of the Company (including its Board of Directors, any committee or
subgroup of the Board of Directors, independent legal counsel, or its
stockholders) to have made a determination that indemnification of Indemnitee is
proper in the circumstances because Indemnitee has met the applicable standard
of conduct required by applicable law, nor an actual determination by the
Company (including its Board of Directors, any committee or subgroup of the
Board of Directors, independent legal counsel, or its stockholders) that
Indemnitee has not met such applicable standard of conduct, shall create a
presumption that Indemnitee has or has not met the applicable standard of
conduct.
(d) NOTICE TO INSURERS. If, at the time of the receipt of a notice of a
claim pursuant to Section 3(b) hereof, the Company has director and officer
liability insurance in effect, the Company shall give prompt notice of the
commencement of such proceeding to the insurers in accordance with the
procedures set forth in the respective policies. The Company shall thereafter
take all necessary or desirable action to cause such insurers to pay, on behalf
of the Indemnitee, all amounts payable as a result of such proceeding in
accordance with the terms of such policies.
(e) SELECTION OF COUNSEL. In the event the Company shall be obligated
under Section 3(a) hereof to pay the expenses of any proceeding against
Indemnitee, the Company, if appropriate, shall be entitled to assume the defense
of such proceeding, with counsel approved by Indemnitee, upon the delivery to
Indemnitee of written notice of its election so to do. After delivery of such
notice, approval of such counsel by Indemnitee and the retention of such counsel
by the Company, the Company will not be liable to Indemnitee under this
Agreement for any fees of counsel subsequently incurred by Indemnitee with
respect to the same proceeding, provided that (i) Indemnitee shall have the
right to employ counsel in any such proceeding at Indemnitee's expense; and (ii)
if (A) the employment of counsel by Indemnitee has been

previously authorized by the Company, (B) Indemnitee shall have reasonably
concluded that there may be a conflict of interest between the Company and
Indemnitee in the conduct of any such defense or (C) the Company shall not,
in fact, have employed counsel to assume the defense of such proceeding, then
the fees and expenses of Indemnitee's counsel shall be at the expense of the
Company.
4.

ADDITIONAL INDEMNIFICATION RIGHTS; NONEXCLUSIVITY.

(a) SCOPE. Notwithstanding any other provision of this Agreement, the
Company hereby agrees to indemnify the Indemnitee to the fullest extent
permitted by law, notwithstanding that such indemnification is not specifically
authorized by the other provisions of this Agreement, the Company's Certificate
of Incorporation, the Company's Bylaws or by statute. In the event of any
change, after the date of this Agreement, in any applicable law, statute, or
rule which expands the right of a Delaware corporation to indemnify a member of
its board of directors or an officer, such changes shall be deemed to be within
the purview of Indemnitee's rights and the Company's obligations under this
Agreement. In the event of any change in any applicable law, statute or rule
which narrows the right of a Delaware corporation to indemnify a member of its

board of directors or an officer, such changes, to the extent not otherwise
required by such law, statute or rule to be applied to this Agreement shall have
no effect on this Agreement or the parties' rights and obligations hereunder.
(b) NONEXCLUSIVITY. The indemnification provided by this Agreement shall
not be deemed exclusive of any rights to which Indemnitee may be entitled under
the Company's Certificate of Incorporation, its Bylaws, any agreement, any vote
of stockholders or disinterested members of the Company's Board of Directors,
the General Corporation Law of the State of Delaware, or otherwise, both as to
action in Indemnitee's official capacity and as to action in another capacity
while holding such office. The indemnification provided under this Agreement
shall continue as to Indemnitee for any action taken or not taken while serving
in an indemnified capacity even though he or she may have ceased to serve in any
such capacity at the time of any action, suit or other covered proceeding.

5.
PARTIAL INDEMNIFICATION. If Indemnitee is entitled under any provision
of this Agreement to indemnification by the Company for some or a portion of the
expenses, judgments, fines or penalties actually or reasonably incurred in the
investigation, defense, appeal or settlement of any civil or criminal action,
suit or proceeding, but not, however, for the total amount thereof, the Company
shall nevertheless indemnify Indemnitee for the portion of such expenses,
judgments, fines or penalties to which Indemnitee is entitled.
6.
MUTUAL ACKNOWLEDGMENT. Both the Company and Indemnitee acknowledge that
in certain instances, Federal law or public policy may override applicable state
law and prohibit the Company from indemnifying its directors and officers under
this Agreement or otherwise. For example, the Company and Indemnitee acknowledge
that the Securities and Exchange Commission (the "SEC") has taken the position
that indemnification is not permissible for liabilities arising under certain
federal securities laws, and federal legislation prohibits indemnification for
certain ERISA violations. Indemnitee understands and acknowledges that the
Company has undertaken or may be required in the future to undertake with
the SEC to submit

the question of indemnification to a court in certain circumstances for a
determination of the Company's right under public policy to indemnify
Indemnitee.
7.
OFFICER AND DIRECTOR LIABILITY INSURANCE. The Company shall, from time
to time, make the good faith determination whether or not it is practicable for
the Company to obtain and maintain a policy or policies of insurance with
reputable insurance companies providing the officers and directors of the
Company with coverage for losses from wrongful acts, or to ensure the Company's
performance of its indemnification obligations under this Agreement. Among other
considerations, the Company will weigh the costs of obtaining such insurance
coverage against the protection afforded by such coverage. In all policies of
director and officer liability insurance, Indemnitee shall be named as an
insured in such a manner as to provide Indemnitee the same rights and benefits
as are accorded to the most favorably insured of the Company's directors, if
Indemnitee is a director; or of the Company's officers, if Indemnitee is not a
director of the Company but is an officer; or of the Company's key employees, if
Indemnitee is not an officer or director but is a key employee. Notwithstanding
the foregoing, the Company shall have no obligation to obtain or maintain such
insurance if the Company determines in good faith that such insurance is not
reasonably available, if the premium costs for such insurance are
disproportionate to the amount of coverage provided, if the coverage provided by
such insurance is limited by exclusions so as to provide an insufficient
benefit, or if Indemnitee is covered by similar insurance maintained by a parent
or subsidiary of the Company.
8.
SEVERABILITY. Nothing in this Agreement is intended to require or shall
be construed as requiring the Company to do or fail to do any act in violation
of applicable law. The Company's inability, pursuant to court order, to perform
its obligations under this Agreement shall not constitute a breach of this
Agreement. The provisions of this Agreement shall be severable as provided in

this Section 8. If this Agreement or
any ground by any court of competent
nevertheless indemnify Indemnitee to
portion of this Agreement that shall
of this Agreement not so invalidated
terms.

any portion hereof shall be invalidated on
jurisdiction, then the Company shall
the full extent permitted by any applicable
not have been invalidated, and the balance
shall be enforceable in accordance with its

9.
EXCEPTIONS. Any other provision herein to the contrary notwithstanding,
the Company shall not be obligated pursuant to the terms of this Agreement:
(a) CLAIMS INITIATED BY INDEMNITEE. To indemnify or advance expenses
to Indemnitee with respect to proceedings or claims initiated or brought
voluntarily by Indemnitee and not by way of defense, except with respect to
proceedings brought to establish or enforce a right to indemnification under
this Agreement or any other statute or law or otherwise as required under
Section 145 of the Delaware General Corporation Law, but such indemnification or
advancement of expenses may be provided by the Company in specific cases if the
Board of Directors finds it to be appropriate;
(b) LACK OF GOOD FAITH. To indemnify Indemnitee for any expenses
incurred by Indemnitee with respect to any proceeding instituted by Indemnitee
to enforce or interpret this Agreement, if a court of competent jurisdiction
determines that each of the material assertions made by Indemnitee in such
proceeding was not made in good faith or was frivolous;

(c) INSURED CLAIMS. To indemnify Indemnitee for expenses or liabilities
of any type whatsoever (including, but not limited to, judgments, fines, ERISA
excise taxes or penalties, and amounts paid in settlement) to the extent such
expenses or liabilities have been paid directly to Indemnitee by an insurance
carrier under a policy of officers' and directors' liability insurance
maintained by the Company; or
(d) CLAIMS UNDER SECTION 16(b). To indemnify Indemnitee for expenses or
the payment of profits arising from the purchase and sale by Indemnitee of
securities in violation of Section 16(b) of the Securities Exchange Act of 1934,
as amended, or any similar successor statute.
10.

CONSTRUCTION OF CERTAIN PHRASES.

(a) For purposes of this Agreement, references to the "Company" shall
include, in addition to the resulting corporation, any constituent corporation
(including any constituent of a constituent) absorbed in a consolidation or
merger which, if its separate existence had continued, would have had power and
authority to indemnify its directors, officers, and employees or agents, so that
if Indemnitee is or was a director, officer, employee or agent of such
constituent corporation, or is or was serving at the request of such constituent
corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, Indemnitee shall stand in
the same position under the provisions of this Agreement with respect to the
resulting or surviving corporation as Indemnitee would have with respect to such
constituent corporation if its separate existence had continued.
(b) For purposes of this Agreement, references to "other enterprises"
shall include employee benefit plans; references to "fines" shall include any
excise taxes assessed on Indemnitee with respect to an employee benefit plan;
and references to "serving at the request of the Company" shall include any
service as a director, officer, employee or agent of the Company which imposes
duties on, or involves services by, such director, officer, employee or agent
with respect to an employee benefit plan, its participants, or beneficiaries;
and if Indemnitee acted in good faith and in a manner Indemnitee reasonably
believed to be in the interest of the participants and beneficiaries of an
employee benefit plan, Indemnitee shall be deemed to have acted in a manner
"not opposed to the best interests of the Company" as referred to in this
Agreement.

11. ATTORNEYS' FEES. In the event that any action is instituted by
Indemnitee under this Agreement to enforce or interpret any of the terms hereof,
Indemnitee shall be entitled to be paid all court costs and expenses, including
reasonable attorneys' fees, incurred by Indemnitee with respect to such action,
unless as a part of such action, the court of competent jurisdiction determines
that each of the material assertions made by Indemnitee as a basis for such
action were not made in good faith or were frivolous. In the event of an action
instituted by or in the name of the Company under this Agreement or to enforce
or interpret any of the terms of this Agreement, Indemnitee shall be entitled to
be paid all court costs and expenses, including attorneys' fees, incurred by
Indemnitee in defense of such action (including with respect to Indemnitee's
counterclaims and cross-claims made in such action), unless as a part of such
action the court determines that each of Indemnitee's material defenses to such
action were made in bad faith or were frivolous.

12.

MISCELLANEOUS.

(a) GOVERNING LAW. This Agreement and all acts and transactions pursuant
hereto and the rights and obligations of the parties hereto shall be governed,
construed and interpreted in accordance with the laws of the State of Delaware,
without giving effect to principles of conflict of law.

(b) ENTIRE AGREEMENT; ENFORCEMENT OF RIGHTS. This Agreement sets forth
theentire agreement and understanding of the parties relating to the subject
matter herein and merges all prior discussions between them. No modification of
or amendment to this Agreement, nor any waiver of any rights under this
Agreement, shall be effective unless in writing signed by the parties to this
Agreement. The failure by either party to enforce any rights under this
Agreement shall not be construed as a waiver of any rights of such party.
(c) CONSTRUCTION. This Agreement is the result of negotiations between
and has been reviewed by each of the parties hereto and their respective
counsel, if any; accordingly, this Agreement shall be deemed to be the product
of all of the parties hereto, and no ambiguity shall be construed in favor of or
against any one of the parties hereto.
(d) NOTICES. Any notice, demand or request required or permitted to be
given under this Agreement shall be in writing and shall be deemed sufficient
when delivered personally or sent by telegram or fax, or forty-eight (48) hours
after being deposited in the U.S. mail, as certified or registered mail, with
postage prepaid, and addressed to the party to be notified at such party's
address as set forth below or as subsequently modified by written notice.
(e) COUNTERPARTS. This Agreement may be executed in two or more
counterparts, each of which shall be deemed an original and all of which
together shall constitute one instrument.

(f) SUCCESSORS AND ASSIGNS. This Agreement shall be binding upon the
Company and its successors and assigns, and inure to the benefit of Indemnitee
and Indemnitee's heirs, legal representatives and assigns.

(g) SUBROGATION. In the event of payment under this Agreement, the
Company shall be subrogated to the extent of such payment to all of the rights
of recovery of Indemnitee, who shall execute all documents required and shall do
all acts that may be necessary to secure such rights and to enable the Company
to effectively bring suit to enforce such rights.
[Signature Page Follows]

The parties hereto have executed this Agreement as of the day and year
set forth on the first page of this Agreement.
AMERICAN REPROGRAPHICS COMPANY
a Delaware corporation
By: /s/ Mark Legg
---------------------------------Name:
Title:

Address:

700 North Central Avenue, Suite 550
Glendale, California 91203

AGREED TO AND ACCEPTED:
---------------------EDWARD D. HOROWITZ

/s/ Edward D. Horowitz
-----------------------------------(Signature)
Address: 45 Rockefeller Plaza, Suite 1759
------------------------------------New York, New York 10111
-------------------------------------

EXHIBIT 10.43
INDEMNIFICATION AGREEMENT

This Indemnification Agreement (the "Agreement") is made as of March 3,
2005, by and between American Reprographics Company, a Delaware corporation (the
"Company"), and Mark W. Mealy (the "Indemnitee").

RECITALS
The Company and Indemnitee recognize the increasing difficulty in
obtaining liability insurance for directors, officers and key employees, the
significant increases in the cost of such insurance and the general reductions
in the coverage of such insurance. The Company and Indemnitee further recognize
the substantial increase in corporate litigation in general, subjecting
directors, officers and key employees to expensive litigation risks at the same
time as the availability and coverage of liability insurance has been severely
limited. Indemnitee does not regard the current protection available as adequate
under the present circumstances, and Indemnitee and agents of the Company may
not be willing to continue to serve as agents of the Company without additional
protection. The Company desires to attract and retain the services of highly
qualified individuals, such as Indemnitee, and to indemnify its directors,
officers and key employees so as to provide them with the maximum protection
permitted by law.
AGREEMENT
In consideration of the mutual promises made in this Agreement, and for
other good and valuable consideration, receipt of which is hereby acknowledged,
the Company and Indemnitee hereby agree as follows:
1.

INDEMNIFICATION.

(a)
THIRD PARTY PROCEEDINGS. The Company shall indemnify Indemnitee
if Indemnitee is or was a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or in the
right of the Company) by reason of the fact that Indemnitee is or was a
director, officer, employee or agent of the Company, or any subsidiary of the
Company, by reason of any action or inaction on the part of Indemnitee while an
officer or director or by reason of the fact that Indemnitee is or was serving
at the request of the Company as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise,
against expenses (including attorneys' fees), judgments, fines and amounts paid
in settlement (if such settlement is approved in advance by the Company, which
approval shall not be unreasonably withheld) actually and reasonably incurred by
Indemnitee in connection with such action, suit or proceeding if Indemnitee
acted in good faith and in a manner Indemnitee reasonably believed to be in or
not opposed to the best interests of the Company, and, with respect to any
criminal action or proceeding, had no reasonable cause to believe Indemnitee's
conduct was unlawful. The termination of any action, suit or proceeding by
judgment, order, settlement, conviction, or upon a plea of nolo contendere or
its equivalent, shall not, of itself, create a presumption that Indemnitee did
not act in good faith and in a manner which Indemnitee reasonably believed to be
in or not opposed to the best interests of the Company, or, with respect

to any criminal action or proceeding, that Indemnitee had reasonable cause to
believe that Indemnitee's conduct was unlawful.

(b)
PROCEEDINGS BY OR IN THE RIGHT OF THE COMPANY. The Company shall
indemnify Indemnitee if Indemnitee was or is a party or is threatened to be made

a party to any threatened, pending or completed action or proceeding by or in
the right of the Company or any subsidiary of the Company to procure a judgment
in its favor by reason of the fact that Indemnitee is or was a director,
officer, employee or agent of the Company, or any subsidiary of the Company, by
reason of any action or inaction on the part of Indemnitee while an officer or
director or by reason of the fact that Indemnitee is or was serving at the
request of the Company as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against
expenses (including attorneys' fees) and, to the fullest extent permitted by
law, amounts paid in settlement (if such settlement is approved in advance by
the Company, which approval shall not be unreasonably withheld), in each case to
the extent actually and reasonably incurred by Indemnitee in connection with the
defense or settlement of such action or suit if Indemnitee acted in good faith
and in a manner Indemnitee reasonably believed to be in or not opposed to the
best interests of the Company and its stockholders, except that no
indemnification shall be made in respect of any claim, issue or matter as to
which Indemnitee shall have been finally adjudicated by court order or judgment
to be liable to the Company in the performance of Indemnitee's duty to the
Company and its stockholders unless and only to the extent that the court in
which such action or proceeding is or was pending shall determine upon
application that, in view of all the circumstances of the case, Indemnitee is
fairly and reasonably entitled to indemnity for such expenses which such court
shall deem proper.

(c)
MANDATORY PAYMENT OF EXPENSES. To the extent that Indemnitee has
been successful on the merits or otherwise in defense of any action, suit or
proceeding referred to in Section 1(a) or Section 1(b) or the defense of any
claim, issue or matter therein, Indemnitee shall be indemnified against expenses
(including attorneys' fees) actually and reasonably incurred by Indemnitee in
connection therewith.

2.
NO EMPLOYMENT RIGHTS. Nothing contained in this Agreement is
intended to create in Indemnitee any right to continued employment.
3.

EXPENSES; INDEMNIFICATION PROCEDURE.

(a)
ADVANCEMENT OF EXPENSES. The Company shall advance all expenses
incurred by Indemnitee in connection with the investigation, defense, settlement
or appeal of any civil or criminal action, suit or proceeding referred to in
Section l(a) or Section 1(b) hereof (including amounts actually paid in
settlement of any such action, suit or proceeding). Indemnitee hereby undertakes
to repay such amounts advanced only if, and to the extent that, it shall
ultimately be determined that Indemnitee is not entitled to be indemnified by
the Company as authorized hereby.
(b)
NOTICE/COOPERATION BY INDEMNITEE. Indemnitee shall, as a
condition precedent to his or her right to be indemnified under this Agreement,
give the Company notice in writing as soon as practicable of any claim made
against Indemnitee for which indemnification will or could be sought under this
Agreement. Notice to the Company shall be directed to the
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Chief Executive Officer of the Company and shall be given in accordance with the
provisions of Section 12(d) below. In addition, Indemnitee shall give the
Company such information and cooperation as it may reasonably require and as
shall be within Indemnitee's power.
(c)
PROCEDURE. Any indemnification and advances provided for in
Section 1 and this Section 3 shall be made no later than twenty (20) days after
receipt of the written request of Indemnitee. If a claim under this Agreement,
under any statute, or under any provision of the Company's Certificate of
Incorporation or Bylaws providing for indemnification, is not paid in full by
the Company within twenty (20) days after a written request for payment thereof
has first been received by the Company, Indemnitee may, but need not, at any

time thereafter bring an action against the Company to recover the unpaid amount
of the claim and, subject to Section 11 of this Agreement, Indemnitee shall also
be entitled to be paid for the expenses (including attorneys' fees) of bringing
such action. It shall be a defense to any such action (other than an action
brought to enforce a claim for expenses incurred in connection with any action,
suit or proceeding in advance of its final disposition) that Indemnitee has not
met the standards of conduct which make it permissible under applicable law for
the Company to indemnify Indemnitee for the amount claimed, but the burden of
proving such defense shall be on the Company and Indemnitee shall be entitled to
receive interim payments of expenses pursuant to Section 3(a) unless and until
such defense may be finally adjudicated by court order or judgment from which no
further right of appeal exists. It is the parties' intention that if the Company
contests Indemnitee's right to indemnification, the question of Indemnitee's
right to indemnification shall be for the court to decide, and neither the
failure of the Company (including its Board of Directors, any committee or
subgroup of the Board of Directors, independent legal counsel, or its
stockholders) to have made a determination that indemnification of Indemnitee is
proper in the circumstances because Indemnitee has met the applicable standard
of conduct required by applicable law, nor an actual determination by the
Company (including its Board of Directors, any committee or subgroup of the
Board of Directors, independent legal counsel, or its stockholders) that
Indemnitee has not met such applicable standard of conduct, shall create a
presumption that Indemnitee has or has not met the applicable standard of
conduct.

(d)
NOTICE TO INSURERS. If, at the time of the receipt of a notice
of a claim pursuant to Section 3(b) hereof, the Company has director and officer
liability insurance in effect, the Company shall give prompt notice of the
commencement of such proceeding to the insurers in accordance with the
procedures set forth in the respective policies. The Company shall thereafter
take all necessary or desirable action to cause such insurers to pay, on behalf
of the Indemnitee, all amounts payable as a result of such proceeding in
accordance with the terms of such policies.
(e)
SELECTION OF COUNSEL. In the event the Company shall be
obligated under Section 3(a) hereof to pay the expenses of any proceeding
against Indemnitee, the Company, if appropriate, shall be entitled to assume the
defense of such proceeding, with counsel approved by Indemnitee, upon the
delivery to Indemnitee of written notice of its election so to do. After
delivery of such notice, approval of such counsel by Indemnitee and the
retention of such counsel by the Company, the Company will not be liable to
Indemnitee under this Agreement for any fees of counsel subsequently incurred by
Indemnitee with respect to the same proceeding, provided that (i) Indemnitee
shall have the right to employ counsel in any such proceeding at Indemnitee's
expense; and (ii) if (A) the employment of counsel by Indemnitee has been
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previously authorized by the Company, (B) Indemnitee shall have reasonably
concluded that there may be a conflict of interest between the Company and
Indemnitee in the conduct of any such defense or (C) the Company shall not, in
fact, have employed counsel to assume the defense of such proceeding, then the
fees and expenses of Indemnitee's counsel shall be at the expense of the
Company.
4.

ADDITIONAL INDEMNIFICATION RIGHTS; NONEXCLUSIVITY.

(a)
SCOPE. Notwithstanding any other provision of this Agreement,
the Company hereby agrees to indemnify the Indemnitee to the fullest extent
permitted by law, notwithstanding that such indemnification is not specifically
authorized by the other provisions of this Agreement, the Company's Certificate
of Incorporation, the Company's Bylaws or by statute. In the event of any
change, after the date of this Agreement, in any applicable law, statute, or
rule which expands the right of a Delaware corporation to indemnify a member of
its board of directors or an officer, such changes shall be deemed to be within
the purview of Indemnitee's rights and the Company's obligations under this

Agreement. In the event of any change in any applicable law, statute or rule
which narrows the right of a Delaware corporation to indemnify a member of its
board of directors or an officer, such changes, to the extent not otherwise
required by such law, statute or rule to be applied to this Agreement shall have
no effect on this Agreement or the parties' rights and obligations hereunder.

(b)
NONEXCLUSIVITY. The indemnification provided by this Agreement
shall not be deemed exclusive of any rights to which Indemnitee may be entitled
under the Company's Certificate of Incorporation, its Bylaws, any agreement, any
vote of stockholders or disinterested members of the Company's Board of
Directors, the General Corporation Law of the State of Delaware, or otherwise,
both as to action in Indemnitee's official capacity and as to action in another
capacity while holding such office. The indemnification provided under this
Agreement shall continue as to Indemnitee for any action taken or not taken
while serving in an indemnified capacity even though he or she may have ceased
to serve in any such capacity at the time of any action, suit or other covered
proceeding.
5.
PARTIAL INDEMNIFICATION. If Indemnitee is entitled under any
provision of this Agreement to indemnification by the Company for some or a
portion of the expenses, judgments, fines or penalties actually or reasonably
incurred in the investigation, defense, appeal or settlement of any civil or
criminal action, suit or proceeding, but not, however, for the total amount
thereof, the Company shall nevertheless indemnify Indemnitee for the portion of
such expenses, judgments, fines or penalties to which Indemnitee is entitled.

6.
MUTUAL ACKNOWLEDGMENT. Both the Company and Indemnitee acknowledge
that in certain instances, Federal law or public policy may override applicable
state law and prohibit the Company from indemnifying its directors and officers
under this Agreement or otherwise. For example, the Company and Indemnitee
acknowledge that the Securities and Exchange Commission (the "SEC") has taken
the position that indemnification is not permissible for liabilities arising
under certain federal securities laws, and federal legislation prohibits
indemnification for certain ERISA violations. Indemnitee understands and
acknowledges that the Company has undertaken or may be required in the future to
undertake with the SEC to submit
4

the question of indemnification to a court in certain circumstances for a
determination of the Company's right under public policy to indemnify
Indemnitee.
7.
OFFICER AND DIRECTOR LIABILITY INSURANCE. The Company shall, from
time to time, make the good faith determination whether or not it is practicable
for the Company to obtain and maintain a policy or policies of insurance with
reputable insurance companies providing the officers and directors of the
Company with coverage for losses from wrongful acts, or to ensure the Company's
performance of its indemnification obligations under this Agreement. Among other
considerations, the Company will weigh the costs of obtaining such insurance
coverage against the protection afforded by such coverage. In all policies of
director and officer liability insurance, Indemnitee shall be named as an
insured in such a manner as to provide Indemnitee the same rights and benefits
as are accorded to the most favorably insured of the Company's directors, if
Indemnitee is a director; or of the Company's officers, if Indemnitee is not a
director of the Company but is an officer; or of the Company's key employees, if
Indemnitee is not an officer or director but is a key employee. Notwithstanding
the foregoing, the Company shall have no obligation to obtain or maintain such
insurance if the Company determines in good faith that such insurance is not
reasonably available, if the premium costs for such insurance are
disproportionate to the amount of coverage provided, if the coverage provided by
such insurance is limited by exclusions so as to provide an insufficient
benefit, or if Indemnitee is covered by similar insurance maintained by a parent
or subsidiary of the Company.
8.

SEVERABILITY. Nothing in this Agreement is intended to require or

shall be construed as requiring the Company to do or fail to do any act in
violation of applicable law. The Company's inability, pursuant to court order,
to perform its obligations under this Agreement shall not constitute a breach of
this Agreement. The provisions of this Agreement shall be severable as provided
in this Section 8. If this Agreement or any portion hereof shall be invalidated
on any ground by any court of competent jurisdiction, then the Company shall
nevertheless indemnify Indemnitee to the full extent permitted by any applicable
portion of this Agreement that shall not have been invalidated, and the balance
of this Agreement not so invalidated shall be enforceable in accordance with its
terms.
9.
EXCEPTIONS. Any other provision herein to the contrary
notwithstanding, the Company shall not be obligated pursuant to the terms of
this Agreement:
(a)
CLAIMS INITIATED BY INDEMNITEE. To indemnify or advance expenses
to Indemnitee with respect to proceedings or claims initiated or brought
voluntarily by Indemnitee and not by way of defense, except with respect to
proceedings brought to establish or enforce a right to indemnification under
this Agreement or any other statute or law or otherwise as required under
Section 145 of the Delaware General Corporation Law, but such indemnification or
advancement of expenses may be provided by the Company in specific cases if the
Board of Directors finds it to be appropriate;
(b)
LACK OF GOOD FAITH. To indemnify Indemnitee for any expenses
incurred by Indemnitee with respect to any proceeding instituted by Indemnitee
to enforce or interpret this Agreement, if a court of competent jurisdiction
determines that each of the material assertions made by Indemnitee in such
proceeding was not made in good faith or was frivolous;
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(c)
INSURED CLAIMS. To indemnify Indemnitee for expenses or
liabilities of any type whatsoever (including, but not limited to, judgments,
fines, ERISA excise taxes or penalties, and amounts paid in settlement) to the
extent such expenses or liabilities have been paid directly to Indemnitee by an
insurance carrier under a policy of officers' and directors' liability insurance
maintained by the Company; or

(d)
CLAIMS UNDER SECTION 16(b). To indemnify Indemnitee for expenses
or the payment of profits arising from the purchase and sale by Indemnitee of
securities in violation of Section 16(b) of the Securities Exchange Act of 1934,
as amended, or any similar successor statute.
10.

CONSTRUCTION OF CERTAIN PHRASES.

(a)
For purposes of this Agreement, references to the "Company"
shall include, in addition to the resulting corporation, any constituent
corporation (including any constituent of a constituent) absorbed in a
consolidation or merger which, if its separate existence had continued, would
have had power and authority to indemnify its directors, officers, and employees
or agents, so that if Indemnitee is or was a director, officer, employee or
agent of such constituent corporation, or is or was serving at the request of
such constituent corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise,
Indemnitee shall stand in the same position under the provisions of this
Agreement with respect to the resulting or surviving corporation as Indemnitee
would have with respect to such constituent corporation if its separate
existence had continued.
(b)
For purposes of this Agreement, references to "other
enterprises" shall include employee benefit plans; references to "fines" shall
include any excise taxes assessed on Indemnitee with respect to an employee
benefit plan; and references to "serving at the request of the Company" shall
include any service as a director, officer, employee or agent of the Company
which imposes duties on, or involves services by, such director, officer,

employee or agent with respect to an employee benefit plan, its participants, or
beneficiaries; and if Indemnitee acted in good faith and in a manner Indemnitee
reasonably believed to be in the interest of the participants and beneficiaries
of an employee benefit plan, Indemnitee shall be deemed to have acted in a
manner "not opposed to the best interests of the Company" as referred to in this
Agreement.
11.
ATTORNEYS' FEES. In the event that any action is instituted by
Indemnitee under this Agreement to enforce or interpret any of the terms hereof,
Indemnitee shall be entitled to be paid all court costs and expenses, including
reasonable attorneys' fees, incurred by Indemnitee with respect to such action,
unless as a part of such action, the court of competent jurisdiction determines
that each of the material assertions made by Indemnitee as a basis for such
action were not made in good faith or were frivolous. In the event of an action
instituted by or in the name of the Company under this Agreement or to enforce
or interpret any of the terms of this Agreement, Indemnitee shall be entitled to
be paid all court costs and expenses, including attorneys' fees, incurred by
Indemnitee in defense of such action (including with respect to Indemnitee's
counterclaims and cross-claims made in such action), unless as a part of such
action the court determines that each of Indemnitee's material defenses to such
action were made in bad faith or were frivolous.
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12.

MISCELLANEOUS.

(a)
GOVERNING LAW. This Agreement and all acts and transactions
pursuant hereto and the rights and obligations of the parties hereto shall be
governed, construed and interpreted in accordance with the laws of the State of
Delaware, without giving effect to principles of conflict of law.
(b)
ENTIRE AGREEMENT; ENFORCEMENT OF RIGHTS. This Agreement sets
forth the entire agreement and understanding of the parties relating to the
subject matter herein and merges all prior discussions between them. No
modification of or amendment to this Agreement, nor any waiver of any rights
under this Agreement, shall be effective unless in writing signed by the parties
to this Agreement. The failure by either party to enforce any rights under this
Agreement shall not be construed as a waiver of any rights of such party.

(c)
CONSTRUCTION. This Agreement is the result of negotiations
between and has been reviewed by each of the parties hereto and their respective
counsel, if any; accordingly, this Agreement shall be deemed to be the product
of all of the parties hereto, and no ambiguity shall be construed in favor of or
against any one of the parties hereto.
(d)
NOTICES. Any notice, demand or request required or permitted to
be given under this Agreement shall be in writing and shall be deemed sufficient
when delivered personally or sent by telegram or fax, or forty-eight (48) hours
after being deposited in the U.S. mail, as certified or registered mail, with
postage prepaid, and addressed to the party to be notified at such party's
address as set forth below or as subsequently modified by written notice.
(e)
COUNTERPARTS. This Agreement may be executed in two or more
counterparts, each of which shall be deemed an original and all of which
together shall constitute one instrument.

(f)
SUCCESSORS AND ASSIGNS. This Agreement shall be binding upon the
Company and its successors and assigns, and inure to the benefit of Indemnitee
and Indemnitee's heirs, legal representatives and assigns.

(g)
SUBROGATION. In the event of payment under this Agreement, the
Company shall be subrogated to the extent of such payment to all of the rights
of recovery of Indemnitee, who shall execute all documents required and shall do
all acts that may be necessary to secure such rights and to enable the Company
to effectively bring suit to enforce such rights.

[Signature Page Follows]
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The parties hereto have executed this Agreement as of the day and year
set forth on the first page of this Agreement.
AMERICAN REPROGRAPHICS COMPANY
a Delaware corporation

By:
/s/ Mark W. Legg
--------------------------------------------Name: Mark W. Legg
Title: Chief Financial Officer
Address:

700 North Central Avenue, Suite 550
Glendale, California 91203

AGREED TO AND ACCEPTED:

MARK W. MEALY
/s/ Mark W. Mealy
-------------------------------------------------------------(Signature)

Address:

352 Eastover Road
----------------------------------------------------Charlotte, NC 28207
--------------------------------------------------------------
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EXHIBIT 10.44
INDEMNIFICATION AGREEMENT
This Indemnification Agreement (the "Agreement") is made as of
Septmeber 30, 2004, by and between American Reprographics Company, a Delaware
corporation (the "Company"), and Kumarakulasingam Suriyakumar (the
"Indemnitee").

RECITALS
The Company and Indemnitee recognize the increasing difficulty in
obtaining liability insurance for directors, officers and key employees, the
significant increases in the cost of such insurance and the general reductions
in the coverage of such insurance. The Company and Indemnitee further recognize
the substantial increase in corporate litigation in general, subjecting
directors, officers and key employees to expensive litigation risks at the same
time as the availability and coverage of liability insurance has been severely
limited. Indemnitee does not regard the current protection available as adequate
under the present circumstances, and Indemnitee and agents of the Company may
not be willing to continue to serve as agents of the Company without additional
protection. The Company desires to attract and retain the services of highly
qualified individuals, such as Indemnitee, and to indemnify its directors,
officers and key employees so as to provide them with the maximum protection
permitted by law.
AGREEMENT
In consideration of the mutual promises made in this Agreement, and for
other good and valuable consideration, receipt of which is hereby acknowledged,
the Company and Indemnitee hereby agree as follows:
1.

INDEMNIFICATION.

(a)
THIRD PARTY PROCEEDINGS. The Company shall indemnify Indemnitee
if Indemnitee is or was a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or in the
right of the Company) by reason of the fact that Indemnitee is or was a
director, officer, employee or agent of the Company, or any subsidiary of the
Company, by reason of any action or inaction on the part of Indemnitee while an
officer or director or by reason of the fact that Indemnitee is or was serving
at the request of the Company as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise,
against expenses (including attorneys' fees), judgments, fines and amounts paid
in settlement (if such settlement is approved in advance by the Company, which
approval shall not be unreasonably withheld) actually and reasonably incurred by
Indemnitee in connection with such action, suit or proceeding if Indemnitee
acted in good faith and in a manner Indemnitee reasonably believed to be in or
not opposed to the best interests of the Company, and, with respect to any
criminal action or proceeding, had no reasonable cause to believe Indemnitee's
conduct was unlawful. The termination of any action, suit or proceeding by
judgment, order, settlement, conviction, or upon a plea of nolo contendere or
its equivalent, shall not, of itself, create a presumption that Indemnitee did
not act in good faith and in a manner which Indemnitee reasonably believed to be
in or not opposed to the best interests of the Company, or, with respect

to any criminal action or proceeding, that Indemnitee had reasonable cause to
believe that Indemnitee's conduct was unlawful.

(b)
PROCEEDINGS BY OR IN THE RIGHT OF THE COMPANY. The Company shall
indemnify Indemnitee if Indemnitee was or is a party or is threatened to be made
a party to any threatened, pending or completed action or proceeding by or in

the right of the Company or any subsidiary of the Company to procure a judgment
in its favor by reason of the fact that Indemnitee is or was a director,
officer, employee or agent of the Company, or any subsidiary of the Company, by
reason of any action or inaction on the part of Indemnitee while an officer or
director or by reason of the fact that Indemnitee is or was serving at the
request of the Company as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against
expenses (including attorneys' fees) and, to the fullest extent permitted by
law, amounts paid in settlement (if such settlement is approved in advance by
the Company, which approval shall not be unreasonably withheld), in each case to
the extent actually and reasonably incurred by Indemnitee in connection with the
defense or settlement of such action or suit if Indemnitee acted in good faith
and in a manner Indemnitee reasonably believed to be in or not opposed to the
best interests of the Company and its stockholders, except that no
indemnification shall be made in respect of any claim, issue or matter as to
which Indemnitee shall have been finally adjudicated by court order or judgment
to be liable to the Company in the performance of Indemnitee's duty to the
Company and its stockholders unless and only to the extent that the court in
which such action or proceeding is or was pending shall determine upon
application that, in view of all the circumstances of the case, Indemnitee is
fairly and reasonably entitled to indemnity for such expenses which such court
shall deem proper.
(c)
MANDATORY PAYMENT OF EXPENSES. To the extent that Indemnitee has
been successful on the merits or otherwise in defense of any action, suit or
proceeding referred to in Section 1(a) or Section 1(b) or the defense of any
claim, issue or matter therein, Indemnitee shall be indemnified against expenses
(including attorneys' fees) actually and reasonably incurred by Indemnitee in
connection therewith.

2.
NO EMPLOYMENT RIGHTS. Nothing contained in this Agreement is
intended to create in Indemnitee any right to continued employment.
3.

EXPENSES; INDEMNIFICATION PROCEDURE.

(a)
ADVANCEMENT OF EXPENSES. The Company shall advance all expenses
incurred by Indemnitee in connection with the investigation, defense, settlement
or appeal of any civil or criminal action, suit or proceeding referred to in
Section l(a) or Section 1(b) hereof (including amounts actually paid in
settlement of any such action, suit or proceeding). Indemnitee hereby undertakes
to repay such amounts advanced only if, and to the extent that, it shall
ultimately be determined that Indemnitee is not entitled to be indemnified by
the Company as authorized hereby.
(b)
NOTICE/COOPERATION BY INDEMNITEE. Indemnitee shall, as a
condition precedent to his or her right to be indemnified under this Agreement,
give the Company notice in writing as soon as practicable of any claim made
against Indemnitee for which indemnification will or could be sought under this
Agreement. Notice to the Company shall be directed to the
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Chief Executive Officer of the Company and shall be given in accordance with the
provisions of Section 12(d) below. In addition, Indemnitee shall give the
Company such information and cooperation as it may reasonably require and as
shall be within Indemnitee's power.
(c)
PROCEDURE. Any indemnification and advances provided for in
Section 1 and this Section 3 shall be made no later than twenty (20) days after
receipt of the written request of Indemnitee. If a claim under this Agreement,
under any statute, or under any provision of the Company's Certificate of
Incorporation or Bylaws providing for indemnification, is not paid in full by
the Company within twenty (20) days after a written request for payment thereof
has first been received by the Company, Indemnitee may, but need not, at any
time thereafter bring an action against the Company to recover the unpaid amount
of the claim and, subject to Section 11 of this Agreement, Indemnitee shall also
be entitled to be paid for the expenses (including attorneys' fees) of bringing

such action. It shall be a defense to any such action (other than an action
brought to enforce a claim for expenses incurred in connection with any action,
suit or proceeding in advance of its final disposition) that Indemnitee has not
met the standards of conduct which make it permissible under applicable law for
the Company to indemnify Indemnitee for the amount claimed, but the burden of
proving such defense shall be on the Company and Indemnitee shall be entitled to
receive interim payments of expenses pursuant to Section 3(a) unless and until
such defense may be finally adjudicated by court order or judgment from which no
further right of appeal exists. It is the parties' intention that if the Company
contests Indemnitee's right to indemnification, the question of Indemnitee's
right to indemnification shall be for the court to decide, and neither the
failure of the Company (including its Board of Directors, any committee or
subgroup of the Board of Directors, independent legal counsel, or its
stockholders) to have made a determination that indemnification of Indemnitee is
proper in the circumstances because Indemnitee has met the applicable standard
of conduct required by applicable law, nor an actual determination by the
Company (including its Board of Directors, any committee or subgroup of the
Board of Directors, independent legal counsel, or its stockholders) that
Indemnitee has not met such applicable standard of conduct, shall create a
presumption that Indemnitee has or has not met the applicable standard of
conduct.

(d)
NOTICE TO INSURERS. If, at the time of the receipt of a notice
of a claim pursuant to Section 3(b) hereof, the Company has director and officer
liability insurance in effect, the Company shall give prompt notice of the
commencement of such proceeding to the insurers in accordance with the
procedures set forth in the respective policies. The Company shall thereafter
take all necessary or desirable action to cause such insurers to pay, on behalf
of the Indemnitee, all amounts payable as a result of such proceeding in
accordance with the terms of such policies.
(e)
SELECTION OF COUNSEL. In the event the Company shall be
obligated under Section 3(a) hereof to pay the expenses of any proceeding
against Indemnitee, the Company, if appropriate, shall be entitled to assume the
defense of such proceeding, with counsel approved by Indemnitee, upon the
delivery to Indemnitee of written notice of its election so to do. After
delivery of such notice, approval of such counsel by Indemnitee and the
retention of such counsel by the Company, the Company will not be liable to
Indemnitee under this Agreement for any fees of counsel subsequently incurred by
Indemnitee with respect to the same proceeding, provided that (i) Indemnitee
shall have the right to employ counsel in any such proceeding at Indemnitee's
expense; and (ii) if (A) the employment of counsel by Indemnitee has been

3

previously authorized by the Company, (B) Indemnitee shall have reasonably
concluded that there may be a conflict of interest between the Company and
Indemnitee in the conduct of any such defense or (C) the Company shall not, in
fact, have employed counsel to assume the defense of such proceeding, then the
fees and expenses of Indemnitee's counsel shall be at the expense of the
Company.
4.

ADDITIONAL INDEMNIFICATION RIGHTS; NONEXCLUSIVITY.

(a)
SCOPE. Notwithstanding any other provision of this Agreement,
the Company hereby agrees to indemnify the Indemnitee to the fullest extent
permitted by law, notwithstanding that such indemnification is not specifically
authorized by the other provisions of this Agreement, the Company's Certificate
of Incorporation, the Company's Bylaws or by statute. In the event of any
change, after the date of this Agreement, in any applicable law, statute, or
rule which expands the right of a Delaware corporation to indemnify a member of
its board of directors or an officer, such changes shall be deemed to be within
the purview of Indemnitee's rights and the Company's obligations under this
Agreement. In the event of any change in any applicable law, statute or rule
which narrows the right of a Delaware corporation to indemnify a member of its
board of directors or an officer, such changes, to the extent not otherwise
required by such law, statute or rule to be applied to this Agreement shall have

no effect on this Agreement or the parties' rights and obligations hereunder.

(b)
NONEXCLUSIVITY. The indemnification provided by this Agreement
shall not be deemed exclusive of any rights to which Indemnitee may be entitled
under the Company's Certificate of Incorporation, its Bylaws, any agreement, any
vote of stockholders or disinterested members of the Company's Board of
Directors, the General Corporation Law of the State of Delaware, or otherwise,
both as to action in Indemnitee's official capacity and as to action in another
capacity while holding such office. The indemnification provided under this
Agreement shall continue as to Indemnitee for any action taken or not taken
while serving in an indemnified capacity even though he or she may have ceased
to serve in any such capacity at the time of any action, suit or other covered
proceeding.
5.
PARTIAL INDEMNIFICATION. If Indemnitee is entitled under any
provision of this Agreement to indemnification by the Company for some or a
portion of the expenses, judgments, fines or penalties actually or reasonably
incurred in the investigation, defense, appeal or settlement of any civil or
criminal action, suit or proceeding, but not, however, for the total amount
thereof, the Company shall nevertheless indemnify Indemnitee for the portion of
such expenses, judgments, fines or penalties to which Indemnitee is entitled.

6.
MUTUAL ACKNOWLEDGMENT. Both the Company and Indemnitee acknowledge
that in certain instances, Federal law or public policy may override applicable
state law and prohibit the Company from indemnifying its directors and officers
under this Agreement or otherwise. For example, the Company and Indemnitee
acknowledge that the Securities and Exchange Commission (the "SEC") has taken
the position that indemnification is not permissible for liabilities arising
under certain federal securities laws, and federal legislation prohibits
indemnification for certain ERISA violations. Indemnitee understands and
acknowledges that the Company has undertaken or may be required in the future to
undertake with the SEC to submit
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the question of indemnification to a court in certain circumstances for a
determination of the Company's right under public policy to indemnify
Indemnitee.
7.
OFFICER AND DIRECTOR LIABILITY INSURANCE. The Company shall, from
time to time, make the good faith determination whether or not it is practicable
for the Company to obtain and maintain a policy or policies of insurance with
reputable insurance companies providing the officers and directors of the
Company with coverage for losses from wrongful acts, or to ensure the Company's
performance of its indemnification obligations under this Agreement. Among other
considerations, the Company will weigh the costs of obtaining such insurance
coverage against the protection afforded by such coverage. In all policies of
director and officer liability insurance, Indemnitee shall be named as an
insured in such a manner as to provide Indemnitee the same rights and benefits
as are accorded to the most favorably insured of the Company's directors, if
Indemnitee is a director; or of the Company's officers, if Indemnitee is not a
director of the Company but is an officer; or of the Company's key employees, if
Indemnitee is not an officer or director but is a key employee. Notwithstanding
the foregoing, the Company shall have no obligation to obtain or maintain such
insurance if the Company determines in good faith that such insurance is not
reasonably available, if the premium costs for such insurance are
disproportionate to the amount of coverage provided, if the coverage provided by
such insurance is limited by exclusions so as to provide an insufficient
benefit, or if Indemnitee is covered by similar insurance maintained by a parent
or subsidiary of the Company.

8.
SEVERABILITY. Nothing in this Agreement is intended to require or
shall be construed as requiring the Company to do or fail to do any act in
violation of applicable law. The Company's inability, pursuant to court order,
to perform its obligations under this Agreement shall not constitute a breach of
this Agreement. The provisions of this Agreement shall be severable as provided

in this Section 8. If this Agreement or any portion hereof shall be invalidated
on any ground by any court of competent jurisdiction, then the Company shall
nevertheless indemnify Indemnitee to the full extent permitted by any applicable
portion of this Agreement that shall not have been invalidated, and the balance
of this Agreement not so invalidated shall be enforceable in accordance with its
terms.
9.
EXCEPTIONS. Any other provision herein to the contrary
notwithstanding, the Company shall not be obligated pursuant to the terms of
this Agreement:
(a)
CLAIMS INITIATED BY INDEMNITEE. To indemnify or advance expenses
to Indemnitee with respect to proceedings or claims initiated or brought
voluntarily by Indemnitee and not by way of defense, except with respect to
proceedings brought to establish or enforce a right to indemnification under
this Agreement or any other statute or law or otherwise as required under
Section 145 of the Delaware General Corporation Law, but such indemnification or
advancement of expenses may be provided by the Company in specific cases if the
Board of Directors finds it to be appropriate;
(b)
LACK OF GOOD FAITH. To indemnify Indemnitee for any expenses
incurred by Indemnitee with respect to any proceeding instituted by Indemnitee
to enforce or interpret this Agreement, if a court of competent jurisdiction
determines that each of the material assertions made by Indemnitee in such
proceeding was not made in good faith or was frivolous;
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(c)
INSURED CLAIMS. To indemnify Indemnitee for expenses or
liabilities of any type whatsoever (including, but not limited to, judgments,
fines, ERISA excise taxes or penalties, and amounts paid in settlement) to the
extent such expenses or liabilities have been paid directly to Indemnitee by an
insurance carrier under a policy of officers' and directors' liability insurance
maintained by the Company; or

(d)
CLAIMS UNDER SECTION 16(b). To indemnify Indemnitee for expenses
or the payment of profits arising from the purchase and sale by Indemnitee of
securities in violation of Section 16(b) of the Securities Exchange Act of 1934,
as amended, or any similar successor statute.
10.

CONSTRUCTION OF CERTAIN PHRASES.

(a)
For purposes of this Agreement, references to the "Company"
shall include, in addition to the resulting corporation, any constituent
corporation (including any constituent of a constituent) absorbed in a
consolidation or merger which, if its separate existence had continued, would
have had power and authority to indemnify its directors, officers, and employees
or agents, so that if Indemnitee is or was a director, officer, employee or
agent of such constituent corporation, or is or was serving at the request of
such constituent corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise,
Indemnitee shall stand in the same position under the provisions of this
Agreement with respect to the resulting or surviving corporation as Indemnitee
would have with respect to such constituent corporation if its separate
existence had continued.
(b)
For purposes of this Agreement, references to "other
enterprises" shall include employee benefit plans; references to "fines" shall
include any excise taxes assessed on Indemnitee with respect to an employee
benefit plan; and references to "serving at the request of the Company" shall
include any service as a director, officer, employee or agent of the Company
which imposes duties on, or involves services by, such director, officer,
employee or agent with respect to an employee benefit plan, its participants, or
beneficiaries; and if Indemnitee acted in good faith and in a manner Indemnitee
reasonably believed to be in the interest of the participants and beneficiaries
of an employee benefit plan, Indemnitee shall be deemed to have acted in a

manner "not opposed to the best interests of the Company" as referred to in this
Agreement.
11.
ATTORNEYS' FEES. In the event that any action is instituted by
Indemnitee under this Agreement to enforce or interpret any of the terms hereof,
Indemnitee shall be entitled to be paid all court costs and expenses, including
reasonable attorneys' fees, incurred by Indemnitee with respect to such action,
unless as a part of such action, the court of competent jurisdiction determines
that each of the material assertions made by Indemnitee as a basis for such
action were not made in good faith or were frivolous. In the event of an action
instituted by or in the name of the Company under this Agreement or to enforce
or interpret any of the terms of this Agreement, Indemnitee shall be entitled to
be paid all court costs and expenses, including attorneys' fees, incurred by
Indemnitee in defense of such action (including with respect to Indemnitee's
counterclaims and cross-claims made in such action), unless as a part of such
action the court determines that each of Indemnitee's material defenses to such
action were made in bad faith or were frivolous.
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12.

MISCELLANEOUS.

(a)
GOVERNING LAW. This Agreement and all acts and transactions
pursuant hereto and the rights and obligations of the parties hereto shall be
governed, construed and interpreted in accordance with the laws of the State of
Delaware, without giving effect to principles of conflict of law.
(b)
ENTIRE AGREEMENT; ENFORCEMENT OF RIGHTS. This Agreement sets
forth the entire agreement and understanding of the parties relating to the
subject matter herein and merges all prior discussions between them. No
modification of or amendment to this Agreement, nor any waiver of any rights
under this Agreement, shall be effective unless in writing signed by the parties
to this Agreement. The failure by either party to enforce any rights under this
Agreement shall not be construed as a waiver of any rights of such party.

(c)
CONSTRUCTION. This Agreement is the result of negotiations
between and has been reviewed by each of the parties hereto and their respective
counsel, if any; accordingly, this Agreement shall be deemed to be the product
of all of the parties hereto, and no ambiguity shall be construed in favor of or
against any one of the parties hereto.
(d)
NOTICES. Any notice, demand or request required or permitted to
be given under this Agreement shall be in writing and shall be deemed sufficient
when delivered personally or sent by telegram or fax, or forty-eight (48) hours
after being deposited in the U.S. mail, as certified or registered mail, with
postage prepaid, and addressed to the party to be notified at such party's
address as set forth below or as subsequently modified by written notice.
(e)
COUNTERPARTS. This Agreement may be executed in two or more
counterparts, each of which shall be deemed an original and all of which
together shall constitute one instrument.

(f)
SUCCESSORS AND ASSIGNS. This Agreement shall be binding upon the
Company and its successors and assigns, and inure to the benefit of Indemnitee
and Indemnitee's heirs, legal representatives and assigns.

(g)
SUBROGATION. In the event of payment under this Agreement, the
Company shall be subrogated to the extent of such payment to all of the rights
of recovery of Indemnitee, who shall execute all documents required and shall do
all acts that may be necessary to secure such rights and to enable the Company
to effectively bring suit to enforce such rights.
[Signature Page Follows]
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The parties hereto have executed this Agreement as of the day and year
set forth on the first page of this Agreement.
AMERICAN REPROGRAPHICS COMPANY
A Delaware corporation

By:
/s/ Mark W. Legg
--------------------------------------------Name:
Title:
Address:

700 North Central Avenue, Suite 550
Glendale, California 91203

AGREED TO AND ACCEPTED:
----------------------

KUMARAKULASINGAM SURIYAKUMAR

/s/ Kumarakulasingam Suriyakumar
------------------------------------------------------(Signature)

Address:

----------------------------------------------------------8

Exhibit 10.45
INDEMNIFICATION AGREEMENT

This Indemnification Agreement (the "Agreement") is made as of October 7,
2004, by and between American Reprographics Company, a Delaware corporation (the
"Company"), and Rahul K. Roy (the "Indemnitee").

RECITALS
The Company and Indemnitee recognize the increasing difficulty in obtaining
liability insurance for directors, officers and key employees, the significant
increases in the cost of such insurance and the general reductions in the
coverage of such insurance. The Company and Indemnitee further recognize the
substantial increase in corporate litigation in general, subjecting directors,
officers and key employees to expensive litigation risks at the same time as the
availability and coverage of liability insurance has been severely limited.
Indemnitee does not regard the current protection available as adequate under
the present circumstances, and Indemnitee and agents of the Company may not be
willing to continue to serve as agents of the Company without additional
protection. The Company desires to attract and retain the services of highly
qualified individuals, such as Indemnitee, and to indemnify its directors,
officers and key employees so as to provide them with the maximum protection
permitted by law.

AGREEMENT

In consideration of the mutual promises made in this Agreement, and for other
good and valuable consideration, receipt of which is hereby acknowledged, the
Company and Indemnitee hereby agree as follows:
1. INDEMNIFICATION.
(a) THIRD PARTY PROCEEDINGS. The Company shall indemnify Indemnitee if
Indemnitee is or was a party or is threatened to be made a party to any
threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative (other than an action by or in the
right of the Company) by reason of the fact that Indemnitee is or was a
director, officer, employee or agent of the Company, or any subsidiary of the
Company, by reason of any action or inaction on the part of Indemnitee while an
officer or director or by reason of the fact that Indemnitee is or was serving
at the request of the Company as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise,
against expenses (including attorneys' fees), judgments, fines and amounts paid
in settlement (if such settlement is approved in advance by the Company, which
approval shall not be unreasonably withheld) actually and reasonably incurred by
Indemnitee in connection with such action, suit or proceeding if Indemnitee
acted in good faith and in a manner Indemnitee reasonably believed to be in or
not opposed to the best interests of the Company, and, with respect to any
criminal action or proceeding, had no reasonable cause to believe Indemnitee's
conduct was unlawful. The termination of any action, suit or proceeding by
judgment, order, settlement, conviction, or upon a plea of nolo contendere or
its equivalent, shall not, of itself, create a presumption that Indemnitee did
not act in good faith and in a manner which Indemnitee reasonably believed to be
in or not opposed to the best interests of the Company, or, with respect
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to any criminal action or proceeding, that Indemnitee had reasonable cause to
believe that Indemnitee's conduct was unlawful.

(b) PROCEEDINGS BY OR IN THE RIGHT OF THE COMPANY. The Company shall
indemnify Indemnitee if Indemnitee was or is a party or is threatened to be made
a party to any threatened, pending or completed action or proceeding by or in
the right of the Company or any subsidiary of the Company to procure a judgment
in its favor by reason of the fact that Indemnitee is or was a director,

officer, employee or agent of the Company, or any subsidiary of the Company, by
reason of any action or inaction on the part of Indemnitee while an officer or
director or by reason of the fact that Indemnitee is or was serving at the
request of the Company as a director, officer, employee or agent of another
corporation, partnership, joint venture, trust or other enterprise, against
expenses (including attorneys' fees) and, to the fullest extent permitted by
law, amounts paid in settlement (if such settlement is approved in advance by
the Company, which approval shall not be unreasonably withheld), in each case to
the extent actually and reasonably incurred by Indemnitee in connection with the
defense or settlement of such action or suit if Indemnitee acted in good faith
and in a manner Indemnitee reasonably believed to be in or not opposed to the
best interests of the Company and its stockholders, except that no
indemnification shall be made in respect of any claim, issue or matter as to
which Indemnitee shall have been finally adjudicated by court order or judgment
to be liable to the Company in the performance of Indemnitee's duty to the
Company and its stockholders unless and only to the extent that the court in
which such action or proceeding is or was pending shall determine upon
application that, in view of all the circumstances of the case, Indemnitee is
fairly and reasonably entitled to indemnity for such expenses which such court
shall deem proper.

(c) MANDATORY PAYMENT OF EXPENSES. To the extent that Indemnitee has been
successful on the merits or otherwise in defense of any action, suit or
proceeding referred to in Section 1(a) or Section 1(b) or the defense of any
claim, issue or matter therein, Indemnitee shall be indemnified against expenses
(including attorneys' fees) actually and reasonably incurred by Indemnitee in
connection therewith.
2. NO EMPLOYMENT RIGHTS. Nothing contained in this Agreement is intended to
create in Indemnitee any right to continued employment.
3. EXPENSES; INDEMNIFICATION PROCEDURE.
(a) ADVANCEMENT OF EXPENSES. The Company shall advance all expenses
incurred by Indemnitee in connection with the investigation, defense, settlement
or appeal of any civil or criminal action, suit or proceeding referred to in
Section l(a) or Section 1(b) hereof (including amounts actually paid in
settlement of any such action, suit or proceeding). Indemnitee hereby undertakes
to repay such amounts advanced only if, and to the extent that, it shall
ultimately be determined that Indemnitee is not entitled to be indemnified by
the Company as authorized hereby.

(b) NOTICE/COOPERATION BY INDEMNITEE. Indemnitee shall, as a condition
precedent to his or her right to be indemnified under this Agreement, give the
Company notice in writing as soon as practicable of any claim made against
Indemnitee for which indemnification will or could be sought under this
Agreement. Notice to the Company shall be directed to the
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Chief Executive Officer of the Company and shall be given in accordance with the
provisions of Section 12(d) below. In addition, Indemnitee shall give the
Company such information and cooperation as it may reasonably require and as
shall be within Indemnitee's power.

(c) PROCEDURE. Any indemnification and advances provided for in Section 1
and this Section 3 shall be made no later than twenty (20) days after receipt of
the written request of Indemnitee. If a claim under this Agreement, under any
statute, or under any provision of the Company's Certificate of Incorporation or
Bylaws providing for indemnification, is not paid in full by the Company within
twenty (20) days after a written request for payment thereof has first been
received by the Company, Indemnitee may, but need not, at any time thereafter
bring an action against the Company to recover the unpaid amount of the claim
and, subject to Section 11 of this Agreement, Indemnitee shall also be entitled
to be paid for the expenses (including attorneys' fees) of bringing such action.

It shall be a defense to any such action (other than an action brought to
enforce a claim for expenses incurred in connection with any action, suit or
proceeding in advance of its final disposition) that Indemnitee has not met the
standards of conduct which make it permissible under applicable law for the
Company to indemnify Indemnitee for the amount claimed, but the burden of
proving such defense shall be on the Company and Indemnitee shall be entitled to
receive interim payments of expenses pursuant to Section 3(a) unless and until
such defense may be finally adjudicated by court order or judgment from which no
further right of appeal exists. It is the parties' intention that if the Company
contests Indemnitee's right to indemnification, the question of Indemnitee's
right to indemnification shall be for the court to decide, and neither the
failure of the Company (including its Board of Directors, any committee or
subgroup of the Board of Directors, independent legal counsel, or its
stockholders) to have made a determination that indemnification of Indemnitee is
proper in the circumstances because Indemnitee has met the applicable standard
of conduct required by applicable law, nor an actual determination by the
Company (including its Board of Directors, any committee or subgroup of the
Board of Directors, independent legal counsel, or its stockholders) that
Indemnitee has not met such applicable standard of conduct, shall create a
presumption that Indemnitee has or has not met the applicable standard of
conduct.
(d) NOTICE TO INSURERS. If, at the time of the receipt of a notice of a
claim pursuant to Section 3(b) hereof, the Company has director and officer
liability insurance in effect, the Company shall give prompt notice of the
commencement of such proceeding to the insurers in accordance with the
procedures set forth in the respective policies. The Company shall thereafter
take all necessary or desirable action to cause such insurers to pay, on behalf
of the Indemnitee, all amounts payable as a result of such proceeding in
accordance with the terms of such policies.

(e) SELECTION OF COUNSEL. In the event the Company shall be obligated under
Section 3(a) hereof to pay the expenses of any proceeding against Indemnitee,
the Company, if appropriate, shall be entitled to assume the defense of such
proceeding, with counsel approved by Indemnitee, upon the delivery to Indemnitee
of written notice of its election so to do. After delivery of such notice,
approval of such counsel by Indemnitee and the retention of such counsel by the
Company, the Company will not be liable to Indemnitee under this Agreement for
any fees of counsel subsequently incurred by Indemnitee with respect to the same
proceeding, provided that (i) Indemnitee shall have the right to employ counsel
in any such proceeding at Indemnitee's expense; and (ii) if (A) the employment
of counsel by Indemnitee has been
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previously authorized by the Company, (B) Indemnitee shall have reasonably
concluded that there may be a conflict of interest between the Company and
Indemnitee in the conduct of any such defense or (C) the Company shall not, in
fact, have employed counsel to assume the defense of such proceeding, then the
fees and expenses of Indemnitee's counsel shall be at the expense of the
Company.
4. ADDITIONAL INDEMNIFICATION RIGHTS; NONEXCLUSIVITY.

(a) SCOPE. Notwithstanding any other provision of this Agreement, the
Company hereby agrees to indemnify the Indemnitee to the fullest extent
permitted by law, notwithstanding that such indemnification is not specifically
authorized by the other provisions of this Agreement, the Company's Certificate
of Incorporation, the Company's Bylaws or by statute. In the event of any
change, after the date of this Agreement, in any applicable law, statute, or
rule which expands the right of a Delaware corporation to indemnify a member of
its board of directors or an officer, such changes shall be deemed to be within
the purview of Indemnitee's rights and the Company's obligations under this
Agreement. In the event of any change in any applicable law, statute or rule
which narrows the right of a Delaware corporation to indemnify a member of its

board of directors or an officer, such changes, to the extent not otherwise
required by such law, statute or rule to be applied to this Agreement shall have
no effect on this Agreement or the parties' rights and obligations hereunder.
(b) NONEXCLUSIVITY. The indemnification provided by this Agreement shall
not be deemed exclusive of any rights to which Indemnitee may be entitled under
the Company's Certificate of Incorporation, its Bylaws, any agreement, any vote
of stockholders or disinterested members of the Company's Board of Directors,
the General Corporation Law of the State of Delaware, or otherwise, both as to
action in Indemnitee's official capacity and as to action in another capacity
while holding such office. The indemnification provided under this Agreement
shall continue as to Indemnitee for any action taken or not taken while serving
in an indemnified capacity even though he or she may have ceased to serve in any
such capacity at the time of any action, suit or other covered proceeding.

5. PARTIAL INDEMNIFICATION. If Indemnitee is entitled under any provision of
this Agreement to indemnification by the Company for some or a portion of the
expenses, judgments, fines or penalties actually or reasonably incurred in the
investigation, defense, appeal or settlement of any civil or criminal action,
suit or proceeding, but not, however, for the total amount thereof, the Company
shall nevertheless indemnify Indemnitee for the portion of such expenses,
judgments, fines or penalties to which Indemnitee is entitled.
6. MUTUAL ACKNOWLEDGMENT. Both the Company and Indemnitee acknowledge that in
certain instances, Federal law or public policy may override applicable state
law and prohibit the Company from indemnifying its directors and officers under
this Agreement or otherwise. For example, the Company and Indemnitee acknowledge
that the Securities and Exchange Commission (the "SEC") has taken the position
that indemnification is not permissible for liabilities arising under certain
federal securities laws, and federal legislation prohibits indemnification for
certain ERISA violations. Indemnitee understands and acknowledges that the
Company has undertaken or may be required in the future to undertake with the
SEC to submit
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the question of indemnification to a court in certain circumstances for a
determination of the Company's right under public policy to indemnify
Indemnitee.
7. OFFICER AND DIRECTOR LIABILITY INSURANCE. The Company shall, from time to
time, make the good faith determination whether or not it is practicable for the
Company to obtain and maintain a policy or policies of insurance with reputable
insurance companies providing the officers and directors of the Company with
coverage for losses from wrongful acts, or to ensure the Company's performance
of its indemnification obligations under this Agreement. Among other
considerations, the Company will weigh the costs of obtaining such insurance
coverage against the protection afforded by such coverage. In all policies of
director and officer liability insurance, Indemnitee shall be named as an
insured in such a manner as to provide Indemnitee the same rights and benefits
as are accorded to the most favorably insured of the Company's directors, if
Indemnitee is a director; or of the Company's officers, if Indemnitee is not a
director of the Company but is an officer; or of the Company's key employees, if
Indemnitee is not an officer or director but is a key employee. Notwithstanding
the foregoing, the Company shall have no obligation to obtain or maintain such
insurance if the Company determines in good faith that such insurance is not
reasonably available, if the premium costs for such insurance are
disproportionate to the amount of coverage provided, if the coverage provided by
such insurance is limited by exclusions so as to provide an insufficient
benefit, or if Indemnitee is covered by similar insurance maintained by a parent
or subsidiary of the Company.
8. SEVERABILITY. Nothing in this Agreement is intended to require or shall be
construed as requiring the Company to do or fail to do any act in violation of
applicable law. The Company's inability, pursuant to court order, to perform its
obligations under this Agreement shall not constitute a breach of this
Agreement. The provisions of this Agreement shall be severable as provided in

this Section 8. If this Agreement or
any ground by any court of competent
nevertheless indemnify Indemnitee to
portion of this Agreement that shall
of this Agreement not so invalidated
terms.

any portion hereof shall be invalidated on
jurisdiction, then the Company shall
the full extent permitted by any applicable
not have been invalidated, and the balance
shall be enforceable in accordance with its

9. EXCEPTIONS. Any other provision herein to the contrary notwithstanding,
the Company shall not be obligated pursuant to the terms of this Agreement:

(a) CLAIMS INITIATED BY INDEMNITEE. To indemnify or advance expenses to
Indemnitee with respect to proceedings or claims initiated or brought
voluntarily by Indemnitee and not by way of defense, except with respect to
proceedings brought to establish or enforce a right to indemnification under
this Agreement or any other statute or law or otherwise as required under
Section 145 of the Delaware General Corporation Law, but such indemnification or
advancement of expenses may be provided by the Company in specific cases if the
Board of Directors finds it to be appropriate;

(b) LACK OF GOOD FAITH. To indemnify Indemnitee for any expenses incurred
by Indemnitee with respect to any proceeding instituted by Indemnitee to enforce
or interpret this Agreement, if a court of competent jurisdiction determines
that each of the material assertions made by Indemnitee in such proceeding was
not made in good faith or was frivolous;
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(c) INSURED CLAIMS. To indemnify Indemnitee for expenses or liabilities of
any type whatsoever (including, but not limited to, judgments, fines, ERISA
excise taxes or penalties, and amounts paid in settlement) to the extent such
expenses or liabilities have been paid directly to Indemnitee by an insurance
carrier under a policy of officers' and directors' liability insurance
maintained by the Company; or
(d) CLAIMS UNDER SECTION 16(b). To indemnify Indemnitee for expenses or the
payment of profits arising from the purchase and sale by Indemnitee of
securities in violation of Section 16(b) of the Securities Exchange Act of 1934,
as amended, or any similar successor statute.

10. CONSTRUCTION OF CERTAIN PHRASES.
(a) For purposes of this Agreement, references to the "Company" shall
include, in addition to the resulting corporation, any constituent corporation
(including any constituent of a constituent) absorbed in a consolidation or
merger which, if its separate existence had continued, would have had power and
authority to indemnify its directors, officers, and employees or agents, so that
if Indemnitee is or was a director, officer, employee or agent of such
constituent corporation, or is or was serving at the request of such constituent
corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise, Indemnitee shall stand in
the same position under the provisions of this Agreement with respect to the
resulting or surviving corporation as Indemnitee would have with respect to such
constituent corporation if its separate existence had continued.
(b) For purposes of this Agreement, references to "other enterprises" shall
include employee benefit plans; references to "fines" shall include any excise
taxes assessed on Indemnitee with respect to an employee benefit plan; and
references to "serving at the request of the Company" shall include any service
as a director, officer, employee or agent of the Company which imposes duties
on, or involves services by, such director, officer, employee or agent with
respect to an employee benefit plan, its participants, or beneficiaries; and if
Indemnitee acted in good faith and in a manner Indemnitee reasonably believed to
be in the interest of the participants and beneficiaries of an employee benefit
plan, Indemnitee shall be deemed to have acted in a manner "not opposed to the
best interests of the Company" as referred to in this Agreement.

11. ATTORNEYS' FEES. In the event that any action is instituted by Indemnitee
under this Agreement to enforce or interpret any of the terms hereof, Indemnitee
shall be entitled to be paid all court costs and expenses, including reasonable
attorneys' fees, incurred by Indemnitee with respect to such action, unless as a
part of such action, the court of competent jurisdiction determines that each of
the material assertions made by Indemnitee as a basis for such action were not
made in good faith or were frivolous. In the event of an action instituted by or
in the name of the Company under this Agreement or to enforce or interpret any
of the terms of this Agreement, Indemnitee shall be entitled to be paid all
court costs and expenses, including attorneys' fees, incurred by Indemnitee in
defense of such action (including with respect to Indemnitee's counterclaims and
cross-claims made in such action), unless as a part of such action the court
determines that each of Indemnitee's material defenses to such action were made
in bad faith or were frivolous.
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12. MISCELLANEOUS.
(a) GOVERNING LAW. This Agreement and all acts and transactions pursuant
hereto and the rights and obligations of the parties hereto shall be governed,
construed and interpreted in accordance with the laws of the State of Delaware,
without giving effect to principles of conflict of law.

(b) ENTIRE AGREEMENT; ENFORCEMENT OF RIGHTS. This Agreement sets forth the
entire agreement and understanding of the parties relating to the subject matter
herein and merges all prior discussions between them. No modification of or
amendment to this Agreement, nor any waiver of any rights under this Agreement,
shall be effective unless in writing signed by the parties to this Agreement.
The failure by either party to enforce any rights under this Agreement shall not
be construed as a waiver of any rights of such party.
(c) CONSTRUCTION. This Agreement is the result
has been reviewed by each of the parties hereto and
any; accordingly, this Agreement shall be deemed to
parties hereto, and no ambiguity shall be construed
one of the parties hereto.

of negotiations between and
their respective counsel, if
be the product of all of the
in favor of or against any

(d) NOTICES. Any notice, demand or request required or permitted to be
given under this Agreement shall be in writing and shall be deemed sufficient
when delivered personally or sent by telegram or fax, or forty-eight (48) hours
after being deposited in the U.S. mail, as certified or registered mail, with
postage prepaid, and addressed to the party to be notified at such party's
address as set forth below or as subsequently modified by written notice.
(e) COUNTERPARTS. This Agreement may be executed in two or more
counterparts, each of which shall be deemed an original and all of which
together shall constitute one instrument.

(f) SUCCESSORS AND ASSIGNS. This Agreement shall be binding upon the
Company and its successors and assigns, and inure to the benefit of Indemnitee
and Indemnitee's heirs, legal representatives and assigns.

(g) SUBROGATION. In the event of payment under this Agreement, the Company
shall be subrogated to the extent of such payment to all of the rights of
recovery of Indemnitee, who shall execute all documents required and shall do
all acts that may be necessary to secure such rights and to enable the Company
to effectively bring suit to enforce such rights.

[Signature Page Follows]
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The parties hereto have executed this Agreement as of the day and year set
forth on the first page of this Agreement.
AMERICAN REPROGRAPHICS COMPANY
a Delaware corporation
By:

/s/
Mark W. Legg
-----------------------------------------Name:
Title:

Address:

AGREED TO AND ACCEPTED:

RAHUL K. ROY
/s/ Rahul K. Roy
--------------------------------(Signature)

Address:
45719 Northport Loop West
--------------------------------Fremont, CA 94538
--------------------------------8

700 North Central Avenue, Suite 550
Glendale, California 91203

Exhibit 14.1
CODE OF CONDUCT
FOR
AMERICAN REPROGRAPHICS COMPANY
The policy of American Reprographics Company ("Corporation") is to
comply with all applicable laws and to adhere to the highest ethical standards
in the conduct of our business.

PURPOSE
Our goal is for the Corporation and its subsidiaries to be known,
trusted and respected as one of the best enterprises in the world. To do that
requires strong financial and ethical performance. This Code of Conduct ("The
Code") provides general principles for each of the Corporation's directors,
officers and employees to follow to ensure that each of the Corporation's
directors, officers and employees act responsibly and maintain the highest
standards of personal and professional integrity in all aspects of their daily
activity. This Code is designed to promote:
-

Compliance with applicable governmental law, rules and regulations;

-

Honest and ethical conduct, including the ethical handling of actual
or apparent conflicts of interest between personal and professional
relationships;

-

Full, fair, accurate, timely and understandable disclosure in periodic
reports and other filings with the Securities and Exchange Commission
and in other public communications made by the Corporation;

-

Avoidance of conflicts of interest, including disclosure of any
material transaction or relationship that reasonably could be expected
to give rise to such conflict;

-

The prompt internal reporting of violations of this Code; and

-

Accountability for adherence to this Code.
RESPONSIBILITY

It is the responsibility of each director, officer and/or employee to
acquire and maintain a working knowledge of the business laws and ethics
policies as applicable to their responsibilities with the Corporation, both by
studying the Code and other materials given to the employee by the Corporation,
and by reading publications and other generally available sources of information
about these matters. If a director, officer or employee has a question as to the
proper application of the Code or about what is required by law in any given
situation, they should always ask before they act. You may discuss concerns with
and/or seek guidance from your manager and/or the Human Resources Director about
the Code. Ignorance of the Code will not excuse you from its requirements so you
should read the Code and ensure that you understand the Code.
The Code cannot address every circumstance that may arise and isn't
intended to. You should be aware that the Corporation has policies that cover
additional topics, and you should

consult the policies of the Corporation as they apply. The Corporation's minimum
requirements for the conduct of all directors, officers and employees follow.
PROCEDURE
1. Professional Conduct. Our stockholders, customers and other parties with whom
we do business have strong views about our Corporation, and we need to promote
values and behavior that enhance the Corporation's reputation within the
community. It is imperative that we conduct our professional and business
activities with complete integrity, fair dealing and in a manner that inspires

the confidence and trust of our stockholders, customers and other parties with
whom we do business.
2. Conflicts of Interest. All directors, officers and employees shall conduct
their personal business and private affairs so that their interests do not
interfere in any way, or appear to interfere, with the Corporation's interests.
A "conflict of interest" arises when one takes actions or has interests that may
make it difficult to perform his or her work for the Corporation objectively and
effectively and/or when one's judgment is or may be influenced by considerations
of improper personal gain or benefit.

The Code cannot specifically list every potential conflict of interest
that may arise, but the following are examples of some potential conflicts of
interest:
-

Investing in any company that sells products or services similar to
the Corporation's, or any company doing or seeking to do business with
the Corporation (other than relatively small investments in securities
widely held by the general public);

-

Simultaneously working or acting as a consultant or board member for
or on behalf of a competitor, customer or supplier;

-

Owning, directly or indirectly, an ownership interest in any entity
that competes with the Corporation;

-

Placing Corporation business with relatives or friends, or working on
a Corporation project that will have a direct impact on your financial
interests or the financial interests of relatives or friends;

-

Receipt by you or by a member of your family of an improper personal
benefit or gain as a result of your position in the Corporation; and

-

Personal relationship with other employees or vendors that affects
one's ability to do one's job or disrupts the workplace.

Conflicts of interest are prohibited as a matter of the Corporation's
policy, except as specifically and expressly approved by the Board of Directors.
Conflicts of interest may not always be easily discernable, so if you have any
questions, you should consult with your manager and/or the Human Resources
Director. All directors, officers and employees must take immediate and
appropriate action to resolve any conflict of interest which actually arises and
to report such conflict of interest to your manager and/or to the Human
Resources Director.
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3. Corporate Opportunities. Directors, officers and employees are prohibited
from taking for themselves any opportunity that is discovered through the use of
corporate property, information or position without the consent of the Board of
Directors. No director, officer or employee may use corporate property,
information, or position for personal gain. Directors, officers and employees
are prohibited from competing with the Corporation. Directors, officers and
employees owe a duty to the Corporation to advance its legitimate business
interests when the opportunity to do so arises.
4. Confidentiality. Directors, officers and employees of the Corporation are
expected to keep all nonpublic information regarding the Corporation, its
business, employees, customers or suppliers confidential even if their
employment with the Corporation ends. Disclosing nonpublic information to anyone
outside the Corporation, including family and friends, is a violation of the
Code. Confidential information includes all information which is not generally
known to the public that might be of use to competitors or harmful to the
Corporation or its customers if disclosed. Confidential information may include,
without limitation, such things as advertising and marketing plans, plans for
acquisitions or divestitures, major contracts, expansion plans, business plans,
financing transactions, major management changes, other corporate developments,

research and development, financial or technical information, employment
matters, supplier and customer information, software and documentation.
5. Competition and Fair Dealing. We seek to outperform our competition fairly
and honestly. We seek competitive advantages through superior performance and
never through unethical or illegal business practices. Each director, officer
and employee should endeavor to respect the rights of and deal fairly with the
Corporation's customers, suppliers, competitors and employees. No unfair
advantage should be taken of anyone through manipulation, concealment, abuse of
privileged information, misrepresentation of material facts, or any other unfair
dealing practice. Stealing proprietary information, possessing trade secret
information that was obtained without the owner's consent, or inducing such
disclosures by past or present employees of other companies is prohibited.
6. Protection and Proper Use of the Corporation's Assets. All directors,
officers and employees should endeavor to protect the Corporation's assets and
ensure their efficient use. The Corporation's assets are meant for corporate
uses, not personal uses that benefit you or anyone other than the Corporation.
Therefore, the Corporation's assets should not be used for purposes unrelated to
the Corporation's business. The Corporation's assets include, but are not
limited to, your time at work and work product, as well as the Corporation's
equipment, supplies, computers and software, information relating to the
Corporation and trademarks. Theft, carelessness and waste have a direct impact
on the Corporation's profitability. Any suspected incident of fraud, theft or
misuse should be immediately reported for proper handling.

7. Compliance with Laws, Rules and Regulations. Obeying the law, both in letter
and in spirit, is the foundation on which this Corporation's ethical standards
are built. All directors, officers and employees must respect and obey the laws
of the cities, states and countries in which we operate.
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8. Insider Trading. It is both unethical and illegal to buy, sell, trade or
otherwise participate in transactions involving securities (including, without
limitation, stock, options, puts, calls and any derivatives) of the Corporation
while in possession of material information concerning the Corporation that has
not been released to the general public. Information is considered material if a
reasonable investor would consider it important to his or her decision to buy,
sell or hold securities of the Corporation or if the information could
reasonably be expected to effect the price of the Corporation's stock. While it
is not possible to identify in advance all information that could be viewed as
material inside information, some examples might include a significant upward or
downward revision of earnings forecasts, a significant division restructuring, a
major management change or significant acquisition or divestiture, major new
product or service announcements or other significant activities affecting the
Corporation. Securities laws may be violated if any director, officer, employee,
or any of his or her relatives or friends, trade in securities of the
Corporation while in possession of such "inside" information. All non-public
information about the Corporation should be considered confidential "inside"
information. Anyone with access to such confidential "inside" information is
prohibited from using or sharing such information for stock trading purposes or
for any purpose other than to conduct Corporation business. For additional
information please refer to the Corporation's "Insider Trading Policy."
9. Gifts and Entertainment. The purpose of business entertainment and gifts in a
commercial setting is to create good will and to further working relationships.
Any gift that is excessive and has the potential to unduly influence judgment
should not be given or accepted. Gifts from suppliers or customers should not be
solicited. Moreover, gifts of cash or cash equivalents are prohibited.
Non-monetary, unsolicited gifts may not be accepted or given unless:

-

The gifts are items of nominal intrinsic value (i.e., meals and
refreshments, tickets to sporting events, small holiday gifts, etc.);

-

The gifts do not create an express or implied understanding that the
recipient is in any way obligated; or

-

The gifts are low cost advertising and promotional materials, clearly
marked with company or brand names (i.e., company pens, cups, etc.)

Employees must report to their supervisor any frequent gifts or offers
of gifts received from one source and any offer of a gift, even if not accepted,
that appears unusual or excessive.
10. Payments to Government Personnel. The U.S. Foreign Corrupt Practices Act
prohibits the giving of anything of value, directly or indirectly, to officials
of foreign governments or foreign political candidates in order to obtain or
retain business. Illegal payments to government officials of any country are
strictly prohibited.

In addition, the U.S. government has a number of laws and regulations
regarding business gratuities which may be accepted by U.S. government
personnel. The promise, offer or delivery to an official or employee of the U.S.
government of a gift, favor or other gratuity is a violation of these rules and
may not only violate the Corporation's policy, but may also be a criminal
offense. State and local governments, as well as foreign governments, may have
similar rules.
4

11. Discrimination and Harassment. The diversity of the Corporation's employees
is a tremendous asset. We are firmly committed to providing equal opportunity in
all aspects of employment and will not tolerate any illegal discrimination or
harassment of any kind. In addition, retaliation against individuals for raising
claims of discrimination or harassment is prohibited.
12. Health and Safety. The Corporation strives to provide a safe and healthy
work environment. Each of us shares the responsibility for maintaining a safe
and healthy workplace by following safety and health rules and practices and
reporting accidents, injuries, unsafe equipment and any other unsafe practices
or conditions. Furthermore, misusing controlled substances or selling,
manufacturing, distributing, possessing, using or being under the influence of
illegal drugs on the job is absolutely prohibited.

13. Fair and Accurate Record-Keeping. The Corporation is committed to producing
full, fair, accurate, timely and understandable disclosure in reports and
documents that it files with, or submits to, the Securities and Exchange
Commission and other regulators. Accordingly, the Corporation requires honest
and accurate recording and reporting of information. All of the Corporation's
books, records, accounts and financial statements must be maintained in
reasonable detail, must appropriately reflect the Corporation's transactions and
must conform both to applicable legal requirements and to the Corporation's
system of internal controls. By way of example, unrecorded or "off the books"
funds or assets should not be maintained, only the true and actual number of
hours worked should be reported, and business expense accounts must be
documented and recorded accurately.
Business records and communications sometimes become public.
Accordingly, we should avoid exaggeration, derogatory remarks, guesswork, or
inappropriate characterizations of people and companies that may be
misunderstood. This applies equally to e-mail, internal memos, and formal
reports. Records should always be retained or destroyed according to the
Corporation's record retention policies. Inappropriate access or modifications
to, or unauthorized destruction of, accounting or other business records is
prohibited. These prohibitions apply to all business records and data,
regardless of whether such data and records are in written form or
electronically stored.
14. Waivers of the Code of Conduct. Any waiver of this Code for a director or
executive officer may be made only by the Board of Directors or a committee
designated by the Board, which will ascertain whether a waiver is appropriate
and ensure that the waiver is accompanied by appropriate controls designed to
protect the Corporation. Any waiver for a director or executive officer of the

Corporation shall be promptly disclosed to the stockholders by the Corporation
along with the reasons for the waiver.
15. Reporting Illegal or Unethical Behavior. If you become aware of an actual or
possible ethical issue, and/or violation of a law, rule, regulation and/or this
Code, it is your responsibility to promptly report it. The policy of the
Corporation is not to permit retaliation for an employee's good faith report of
questionable behavior and/or misconduct by another. The Corporation is committed
to reviewing any such reports in a prompt manner and to taking remedial action
where appropriate. In addition, those individuals who violate applicable law may
be subject to
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civil and criminal penalties. Employees are expected to cooperate in internal
investigations of alleged misconduct. The following steps should act as a guide
when reporting violations of this Code:

-

Discuss the problem with your supervisor. In many cases, your
supervisor may be more knowledgeable about the issue and will
appreciate being brought into the decision-making process; or

-

In the rare case where it may not be appropriate to discuss an issue
with your supervisor or where you do not feel comfortable approaching
your supervisor with your question, discuss it with Human Resources.

16. Compliance Procedures. We must all work together to ensure compliance with
this Code. In some situations, however, it may be difficult to determine whether
certain conduct is improper and unethical. Since every situation that may arise
cannot be anticipated, the following steps should act as a guide when faced with
difficult questions or problems:
-

Make sure you have all the facts. In order to reach the right
solution, we must be as informed as possible.

-

Ask yourself: What specifically am I being asked to do? Does it seem
unethical or improper? This will enable you to focus on the specific
issue you are faced with, and the alternatives that are available. Use
your judgment and common sense; if something seems unethical or
improper, it probably is.

-

Clarify your responsibility and role. In most situations, there is
shared responsibility. Are your colleagues informed? It may help to
get others involved and discuss the issue.

-

Always ask first, act later; if you are unsure of what to do in any
situation, seek guidance before you act.

-

Report the alleged violation. See Section 15 of this Code.

17. Accountability for Adherence to this Code. All directors, officers and
employees are responsible for reporting any fact or circumstance which they know
has resulted or will result in a violation of this Code. The Board of Directors
has the ultimate and final responsibility for determining whether a potential or
actual violation exists and will take whatever disciplinary or other action it
deems appropriate to protect the Corporation, including, without limitation, the
termination of the individual(s) responsible for the violation. For further
information concerning reporting guidelines please see Section 15 and 16 of this
Code.
18. Special Responsibilities of Chief Executive Officer and Senior Financial
Officers. The Chief Executive Officer and all senior financial officers,
including the Chief Financial Officer, and the Controller and Treasurer, if any,
are bound by the provisions set forth above relating to ethical conduct,
conflicts of interest and compliance with law. In addition, the Chief Executive
Officer and senior financial officers are subject to the following specific
policies:

(a) The Chief Executive Officer and all senior financial officers are
responsible for full, fair, accurate, timely and understandable disclosure in
the periodic reports required to be filed by the Corporation with the Securities
and Exchange Commission, and in all other public communications made by the
Corporation. Accordingly, it is the responsibility of the Chief Executive
Officer and each senior financial officer promptly to bring or cause to be
brought to
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the attention of the Board any material information of which he or she may
become aware that affects the disclosures made by the Corporation in its public
filings and other public communications.
(b) The Chief Executive Officer and each senior financial officer
shall promptly bring or cause to be brought to the attention of the Audit
Committee any information he or she may have concerning any violation of the
Code, including any actual or apparent conflicts of interest between personal
and professional relationships, involving any management or other employees who
have a significant role in the Corporation's financial reporting, disclosures or
internal controls.
(c) The Chief Executive Officer and each senior financial officer
shall promptly bring or cause to be brought to the attention of the Audit
Committee any information he or she may have concerning evidence of a material
violation of the securities or other laws, rules or regulations applicable to
the Corporation and the operation if its business, by the Corporation or any
agent thereof, or of violation of the Code.

(d) The Board of Directors shall determine, or designate appropriate
persons to determine, appropriate actions to be taken in the event of violations
of the Code by the Chief Executive Officer and the Corporation's senior
financial officers. Such actions shall be reasonably designed to deter
wrongdoing and to promote accountability for adherence to this policy and may
include written notices to the individual involved that the Board has determined
that there has been a violation, censure by the Board, demotion or re-assignment
of the individual involved, suspension with or without pay or benefits (as
determined by the Board), termination of the individual's employment and
referral to public law enforcement authorities for possible prosecution. In
determining what action is appropriate in a particular case, the Board of
Directors or such designee shall take into account all relevant information,
including the nature and severity of the violation, whether the violation was a
single occurrence or repeated occurrences, whether the violation appears to have
been intentional or inadvertent, whether the individual in question had been
advised prior to the violation as to the proper course of action and whether or
not the individual in question had committed other violations in the past.
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THIS CODE IS NOT AN EXPRESS OR IMPLIED CONTRACT OF EMPLOYMENT AND DOES NOT
CREATE ANY CONTRACTUAL RIGHTS OF ANY KIND BETWEEN AMERICAN REPROGRAPHICS COMPANY
AND ITS EMPLOYEES. IN ADDITION, ALL EMPLOYEES SHOULD UNDERSTAND THAT THIS CODE
DOES NOT MODIFY THEIR EMPLOYMENT RELATIONSHIP, WHETHER AT WILL OR GOVERNED BY
CONTRACT.

AMERICAN REPROGRAPHICS COMPANY RESERVES THE RIGHT TO AMEND, ALTER OR TERMINATE
THIS CODE AT ANY TIME AND FOR ANY REASON.
THIS ONLINE CODE SUPERSEDES ALL OTHER VERSIONS OF THE CODE.
FEBRUARY 2005
COPYRIGHT (C) 2005, AMERICAN REPROGRAPHICS COMPANY. ALL RIGHTS RESERVED.
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EXHIBIT 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We hereby consent to the incorporation by reference in the Registration
Statement on Form S-8 (No. 333-122637) of American Reprographics Holdings L.L.C
of our report dated March 25, 2005 relating to the financial statements and
financial statement schedule which appears in the Form 10-K.

/S/ PRICEWATERHOUSECOOPERS LLP
Los Angeles, California
March 31, 2005

EXHIBIT 23.2

CONSENT OF ERNST & YOUNG LLP.
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
We consent to the incorporation by reference in the Registration Statement (Form
S-8 No. 333-122637) pertaining to the American Reprographics Company 2005 Stock
Plan and the American Reprographics Company 2005 Employee Stock Purchase Plan of
American Reprographics Company of our report dated February 28, 2003, with
respect to the consolidated financial statements and schedule of American
Reprographics Holdings, L.L.C. included in the Annual Report (Form 10-K) for the
year ended December 31, 2004.
/s/ ERNST & YOUNG LLP

Woodland Hills, California
March 31, 2005

Exhibit 31.1

CERTIFICATIONS
CERTIFICATION OF THE CHIEF EXECUTIVE OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT

I, Sathiyamurthy Chandramohan, certify that:
1. I have reviewed this report on Form 10-K of American Reprographics
Company;
2. Based on my knowledge, this report does not contain any untrue statement
of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were
made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial
information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as
of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for
establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:
a) designed such disclosure controls and procedures or caused such
disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b) evaluated the effectiveness of the registrant's disclosure controls
and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the
period covered by this report based on such evaluation; and
c) disclosed in this report any change in the registrant's internal
control over financial reporting that occurred during the registrant's fourth
fiscal quarter that has materially affected, or is reasonably likely to
materially affect, the registrant's internal control over financial reporting;
and

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

a) all significant deficiencies and material weaknesses in the design
or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process,
summarize and report financial information; and
b) any fraud, whether or not material, that involves management or
other employees who have a significant role in the registrant's internal
controls over financial reporting.

Date: March 30, 2005

/s/ SATHIYAMURTHY CHANDRAMOHAN
---------------------------------------Sathiyamurthy Chandramohan
Chief Executive Officer and
Chairman of the Board

Exhibit 31.2

CERTIFICATIONS
CERTIFICATION OF THE CHIEF FINANCIAL OFFICER
PURSUANT TO SECTION 302 OF THE SARBANES-OXLEY ACT
I, Mark W. Legg, certify that:

1. I have reviewed this report on Form 10-K of American Reprographics
Company;
2. Based on my knowledge, this report does not contain any untrue statement
of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were
made, not misleading with respect to the period covered by this report;
3. Based on my knowledge, the financial statements, and other financial
information included in this report, fairly present in all material respects the
financial condition, results of operations and cash flows of the registrant as
of, and for, the periods presented in this report;

4. The registrant's other certifying officer and I are responsible for
establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) for the registrant and have:
a) designed such disclosure controls and procedures or caused such
disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities,
particularly during the period in which this report is being prepared;

b) evaluated the effectiveness of the registrant's disclosure controls
and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the
period covered by this report based on such evaluation; and
c) disclosed in this report any change in the registrant's internal
control over financial reporting that occurred during the registrant's fourth
fiscal quarter that has materially affected, or is reasonably likely to
materially affect, the registrant's internal control over financial reporting;
and

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

a) all significant deficiencies and material weaknesses in the design
or operation of internal control over financial reporting which are reasonably
likely to adversely affect the registrant's ability to record, process,
summarize and report financial information; and
b) any fraud, whether or not material, that involves management or
other employees who have a significant role in the registrant's internal
controls over financial reporting.

Date: March 30, 2005

/s/ MARK W. LEGG
---------------------------------------Mark W. Legg
Chief Financial Officer and Secretary

Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER AND
CHIEF FINANCIAL OFFICER
PURSUANT TO 18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002
In connection with the Annual Report of American Reprographics Company (the
"Company") on Form 10-K for the year ended December 31, 2004 as filed with the
Securities and Exchange Commission on the date hereof (the "Report"),
Sathiyamurthy Chandramohan, as Chief Executive Officer of the Company, and Mark
W. Legg, as Chief Financial Officer of the Company, each hereby certifies,
pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the
Sarbanes-Oxley Act of 2002, to the best of his knowledge, respectively, that (1)
the Report fully complies with the requirements of Section 13(a) or 15(d) of the
Securities Exchange Act of 1934, as amended, and (2) the information contained
in the Report fairly presents in all material respects, the financial condition
and results of operations of the Company.
Date: March 30, 2005

/s/ SATHIYAMURTHY CHANDRAMOHAN
---------------------------------------Sathiyamurthy Chandramohan
Chief Executive Officer and
Chairman of the Board
/s/ MARK W. LEGG
---------------------------------------Mark W. Legg
Chief Financial Officer and Secretary

