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Filed Pursuant to Rule 424(b)(4
Registration No. 33317439:

American Reprographics Company

Offer to Exchange
$200,000,000 10.5% Senior Notes due 2016
for
$200,000,000 10.5% Senior Notes due 2016
that have been Registered Under the Securities Aof 1933

We are offering, upon the terms and subject tacthmlitions set forth in this prospectus and theagmanying letter of
transmittal, to exchange an aggregate principaluernof up to $200,000,000 of our new 10.5% Seniote due 2016,
which we refer to as the exchange notes, for adlusfoutstanding unregistered 10.5% Senior Notes2fl16, which we
refer to as the initial notes, in a transactiorigteged under the Securities Act of 1933, as ansymfethe Securities Act. W
collectively refer to the initial notes and the bange notes as the notes. We refer to the offerites in this prospectus to
exchange the initial notes for the exchange nadhe@exchange offer.

The notes are unconditionally guaranteed by oustierg and future subsidiaries that guarantee deraxisting senior
notes, revolving credit facility or any other indetbness of ours or of the subsidiary guarantors;iwive refer to as the
subsidiary guarantors. The guarantees of the moéesnsecured senior obligations of the subsidjagrantors and rank
equally with existing and future unsecured senabtaf the subsidiary guarantors and senior taiegisnd future
subordinated debt of the subsidiary guarantors.gila@antees are effectively subordinated to exjsdimd future secured
debt of the subsidiary guarantors and structusallyordinated to existing and future debt of our-goarantor subsidiaries.

Terms of the exchange offer:

« We will exchange all initial notes that ardidly tendered and not withdrawn prior to the eggtimn of the exchange
offer.

* You may withdraw tenders of initial notes at amgeiprior to the expiration of the exchange of

* We believe that the exchange of initial ndtgsexchange notes will not be a taxable eventf&. federal income tax
purposes

« The form and terms of the exchange notesdemtical in all material respects to the form agwints of the initial
notes.

The exchange offer will expire at 5:00 p.m., New Y& City time, on June 27, 2011, unless we extendetloffer. We
will announce any extension by press release arqtérmitted means no later than 9:00 a.m., Nevk Gity time, on the
business day after the expiration of the excharfiige. df you fail to tender your initial notes, youll continue to hold
unregistered securities and your ability to trangteur initial notes could be adversely affected.

No public market currently exists for the exchangees. We do not intend to apply for listing of theehange notes on
the New York Stock Exchange or any other securéiahange.

For a discussion of factors you should consider idetermining whether to tender your initial
notes, see the information under “Risk Factors” bemning on page 12 of this prospectus.

Neither the Securities and Exchange Commission, dine SEC, nor any state securities commission has @apved
or disapproved of these securities, or passed uptime adequacy or accuracy of this prospectus. Any peesentation to
the contrary is a criminal offense.

The date of this prospectus is May 27, 2(
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We have not authorized anyone to give any inforomatir to make any representations concerning this
exchange offer except that which is in this prosgpgor which is referred to under “Where You CamdFAMore
Information.” If anyone gives or makes any othdoimation or representation, you should not relyitofthis
prospectus is not an offer to sell or a solicitaiid an offer to buy securities in any circumstanicewhich the offer
or solicitation is unlawful. You should not integpithe delivery of this prospectus, or any salseaiurities, as an
indication that there has been no change in oairaf§ince the date of this prospectus. You shalslol be aware th
information in this prospectus may change aftes taite.

This prospectus incorporates by reference, fronfibings with the Securities and Exchange Commissio
business and financial information about us thabisincluded in or delivered with this prospecfiisis
incorporated information is available without chewgpon written or oral request directed to:

American Reprographics Company
1981 N. Broadway, Suite 385
Walnut Creek, CA 94596
Attention: David Stickney, Vice President, Corporae Communications
(925) 949-5100

If you would like to request copies of these documeés, please do so by June 20, 2011 (which is five
business days before the scheduled expiration ofd¢lexchange offer) in order to receive them befordé
expiration of the exchange offer.
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FORWARD-LOOKING STATEMENTS

This prospectus may contain forward-looking stateimevithin the meaning of Section 27A of the Sda®si
Act, and Section 21E of the Securities ExchangeoAd934, as amended (the “Exchange Act”). Whem uis¢his
prospectus, the words “believe,” “expect,” “antaip,” “estimate,” “intend,” “plan,” “targets,” “likly,” “will,”
“would,” “could,” and variations of such words asitilar expressions as they relate to our manageaoren
American Reprographics Company are intended taifgeorward-looking statements. These forward-lowk
statements involve risks and uncertainties thaldcoause actual results to differ materially frdmge contemplated
herein. We have described under “Risk Factors”raber of factors that could cause our actual resaoltsffer from
our projections or estimates. These factors aneraotbk factors described in this prospectus ateaoessarily all ¢
the important factors that could cause actual tesaldiffer materially from those expressed in ahpur forward-
looking statements. Other unknown or unpredictédodéors also could harm our results. Consequetitére can be
no assurance that the actual results or developnamticipated by us will be realized or, even santially
realized, that they will have the expected consecegto, or effects on, us. Given these unceréasingiou are
cautioned not to place undue reliance on such fahh@oking statements.

Except where otherwise indicated, the statementienrathis prospectus are made as of the dataésof th
prospectus and should not be relied upon as osabgequent date. All future written and verbal fandvlooking
statements attributable to us or any person actingur behalf are expressly qualified in their eatyi by the
cautionary statements contained or referred thigigection. Except as required by applicable lae/undertake no
obligation, and specifically disclaim any obligatjdo publicly update or revise any forward-lookstgtements,
whether as a result of new information, future ésem otherwise.

INDUSTRY AND MARKET DATA

Unless otherwise indicated, all information conéairin this prospectus concerning our industry imegal,
including information regarding (1) our market gmsi and market share within our industry, (2) tigtal data
concerning sales and growth of sales in our inglué®) expectations regarding future growth of sateour industr
and (4) brand recognition and consumer awarergebssied on management’s estimates using intertegldkta
from industry-related publications, consumer resleand marketing studies and other externally abthdata that
we believe to be reliable. However, certain induaind market data is subject to change and cahmays be
verified with complete certainty due to, among otftaetors, limits on the availability and reliabyliof raw data, the
voluntary nature of the data gather process arer dithitations and uncertainties inherent in aratistical survey.
We have not independently verified any of the diadm third-party sources nor have we ascertainedutiderlying
economic assumptions relied upon therein. As dtrggu should be aware that market, ranking ameosimilar
industry data included in this prospectus, andresttés and beliefs based on that data, may notibbles We cannc
guarantee the accuracy or completeness of anyisfarmation contained in this prospectus.
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PROSPECTUS SUMMARY

The following summary highlights certain informaticontained in this prospectus. Because it is anly
summary, it does not contain all of the informatj@mu should consider before participating in thetenge
offer. You should carefully read this entire prosps before participating in the exchange offerpéamticular,
you should read the section entitled “Risk Factbesd our financial statements and the notes relgti
thereto presented herein and incorporated by refeeento this prospectus. Unless otherwise inditaie
required by the context, as used in this prospecthesterm “ARC” refers to American Reprographics
Company, a Delaware corporation, and not its sutasids. The terms “Company,” “we,” “our,” and “us”
refer to ARC and its subsidiaries on a consoliddiadis. All financial data provided in this prospexis the
financial data of ARC and its consolidated subgiémunless otherwise disclosed.

Our Company

We are the largest reprographics company in théedrtates with a network that consists of mora tha
225 production facilities in the U.S., significasgerations in Canada, and a growing presence ibtited
Kingdom, India and China. Our primary businessravuling highly-specialized document management
services, document distribution and logistics, pridt-on-demand services to the architectural, megfiing
and construction industry, or AEC industry. As &t pd these services, we frequently place equipnreatr
customers’ offices and sell our services on a gerhasis on-site, a practice commonly referred tacilities
management, or “FM” services. We also sell reprplies equipment and supplies to complement ouiiceerv
offerings. Based on our extensive footprint andhtedogy-enabled services, we are uniquely positidone
manage, store, distribute and print documentsatetritical to the AEC industry, including largeriat
construction drawings, small-format specificatimtdments, and color architectural renderings.

Construction documents are frequently reproducesthart runs and fast turnaround times, and arestlmo
always technical, complex, constantly changing @mfidential. We believe we hold the leading maxtere
position in 30 of the Nielsen Group’s top 50 majwtropolitan markets, and operate in eight timesasy
cities and with eight times the number of servalities as our next largest competitor. We alsovigle
services on-site in approximately 5,800 of our cosdrs’ offices. We believe our national footprinbyides a
significant competitive advantage as the reprogcapidustry is largely comprised of small, locpkoators.
We are the only single-source supplier of natisepfographics services for regional, national dota AEC
firms.

We also leverage our core competencies to addradstropportunities outside of the construction
industry. We provide document management and pgreervices to the retail, aerospace, technology,
entertainment, and healthcare industries, amorgratiA significant portion of our non-AEC revenags
derived from supplying digital color printing seres to customers with short-run, high-turnover prtiomal,
advertising and marketing needs. We began to m#rkee services in 2010 under a separate and tkdlica
brand known as Riot Creative Imaging.

We believe our long-standing customer relationshdpsnain expertise, document management
capabilities and logistics services make us cliticghe $788 billion AEC industry. Constructioraskings and
specifications are the primary means of commurdoaiti the AEC industry and link architects, engirseznd
construction professionals with more than 200 bogdrades throughout the life of a constructiooj@ct.
These drawings are usually larger thati 217", require specialized printing and finishing equgmto
produce, and an intimate understanding of industisk flows. Changes in construction projects are
communicated through distribution of new or updateasivings or specifications, which means that a
document may be changed, sent to a reprograplietegand re-distributed to project team members
numerous times during the course of a buildinggmjAn initial set of 300 design documents carilyas
expand to 1,000 documents or more, and the nuniflyepmductions can number into the tens of thodsan
Our ability to manage this massive flow of changamgl widely-distributed documents can significantly
influence the efficiency and productivity of ourstamers’ projects.

We complement our market-leading reprographic sessvith the latest document management
technology and proprietary software to strength@mncoistomer relationships and increase customentien.
In June
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2000 we launched our flagship, cloud-based planrappiication, PlanWell Enterprise. Since then weeha
introduced 10 other process improvement softwapdicgiions that address online order managemeint, pr
cost recovery, bid management, print automationsclidated administrative access, and digital damim
distribution.

While we began operations in California and cutyedérive approximately 32% of our net sales from
operations in that state, our company has growroandnarket share has increased through more #@n 1
acquisitions of local reprographics and related ganies that, in most cases, have more than 25 géars
operating history at the time of acquisition. Owgfprred practice is to maintain the senior managerof
companies we acquire.

Historically, our operating segments have functébonader local brand names. Each brand name typical
represents a business or group of businessesabdigen acquired by us. In the past, industry cdiores led
us to maintain acquired brands wherever practigaltd the local nature of construction activity.eDthe past
several years, however, many large constructionpemies have grown through mergers and acquisitions,
creating a market in which we believe that regiamratational service providers have a greater ntisdge
advantage. As a result, we have begun consolidatingperations under a single brand, ARC, to hghiithe
scope and scale of our services, especially wiheaet to customers that have a national presence.

Industry Overview

According to the International Reprographics Asation, or IRgA, the reprographics industry in the
United States is approximately $4.5 billion in siwéth approximately 3,000 firms with average arirazdes
of approximately $1.5 million and 20 to 25 employek is important to note that these statistiogeh@ot been
revised in recent years and it is our belief thatihdustry may be significantly smaller due toefffects of the
recent recession and downturn in the constructidnstry. Reprographics companies are often familped,
and locate their businesses in proximity to custdoeations. All reprographers focus on their dpitd
turnaround jobs quickly and develop local relatiips. Reprographics services are purchased byynexagty
trade in the construction industry and are mogroftassed through to project developers for reisdment.

Demand for reprographics services in the AEC magkelpsely tied to the level of activity in the
construction industry, which in turn is driven byonoeconomic trends such as GDP growth, interéss,rppb
creation, and office vacancy rates. Reprograpleiesitues are closely correlated to the private,rasitential
sectors of the construction industry, which aremfihe largest users of reprographics servicesorony to
FMI Corporation, or FMI, a consulting firm to thertstruction industry, the value of constructiont‘pu
place” in the United States for 2010 was estimate®B40 billion, with expenditures divided between
residential construction at 29.9% and commercidl@ublic, or non-residential, construction at 70.1%

Reprographers also offer services in their custehwéfices where reprographics equipment, and
sometimes staff, are provided on-site under a Fidegent. FMs allow customers to use reprographics
equipment and services in their offices withouttlieden of equipment ownership, maintenance orlggp
The on-site use of our equipment and services/mded just as if those services were producedim o
centralized production facilities, which allows thestomer to submit such invoices for reimbursenetteir
clients. Like most reprographics services, reimbéomsnt is the primary means of cost recovery for FM
services. Growth in this offering has been robaist] is now expanding into managed print serviceb|RS,
which is the outsourced management of a custoreatiee print network, including office printers, ttiu
function devices, and office copiers. Photizo Graufeading international consulting and reseairch for
the managed print services market, projects grawthe market to double from approximately $12idiilin
the U.S. in 2009, to nearly $25 billion in 2013.

Digital color printing has been a critical partreprographics services since the introduction ohsu
production equipment in the 1990s. As the use frdtas become more popular in most printing ajpgithes,
non-AEC customers in particular are increasingipgisarge and small-format color imaging for shari
production of point-of-purchase displays, digitabfishing, presentation materials, educational nelteand
marketing materials. InfoTrends, a leading independesearch organization estimates that the
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overall market for digital color printing servicesthe U.S., which includes the segments we fingtmo
compelling, will reach $113 billion in 2010.

Our Competitive Strengths
We believe that our competitive strengths includefollowing:

« Leading Market Position in a Specialized Marl We are the largest reprographics company in the
U.S., with operations in eight times as many citied with eight times the number of service faetit
as our next largest competitor in this fragmented lsighly specialized market. We believe we are
market share leaders in most of the major metrtgprolreas we serve, and we believe our market share
has increased as many small undercapitalized reggbgrs have closed as the economic downturn
continues. Our size and national footprint prowidewith significant economies of scale, making ne
of the lowest cost operators in the reprographidsistry. Furthermore, our leading position is heisd
by a highlydiverse customer base in which no single customasuanted for more than 2.7% of our
sales in 201C

« Extensive National Footprint with Regional Expest We are the only reprographics company with g
network that consists of more than 225 productamilifies in the U.S., significant operations in
Canada, and a growing presence in the United Kimgdiedia and China. To enhance our global
presence, we also have partnerships with indepémejerographers in more than 50 countries around
the world. Our service centers are digitally coed@s a cohesive network, allowing us to provige o
services locally, nationally, and globally to mdin@an 120,000 customers. Our footprint also enaldes
to serve the local offices of our national and oegl customers under a single contract through our
Global Services (formerly Premier Accounts) progr

e Leader in Technology and Innovatic To maintain our leadership position amid growaatpption of
technology by our customers we have invested appidrly $100 million since 2000 in developing
and maintaining our technology infrastructure aoftivgare applications. Our technology investments
have helped us automate workflow, drive productiosts down, increase efficiency and reduce errors
for our customers and ourselves. We believe olmiglogy products are well-positioned to become
standards for document management and distribirtittee AEC industry. With PlanWell, our cloud-
based planroom application, we managed more thaer8Bytes of customer data and uploaded
approximately 400,000 original documents to theéesyseach month during 2010. We have developec
and use other proprietary technology that supmmtise order management, print cost recovery, bid
management, digital document distribution, and dlptinting and project collaboration. A dedicated
staff of 44 engineers and technical specialistth expertise in reprographics, internet-based
applications, database management, and internatitye@rovide us with technology development and
support capabilities unrivaled in our indust

 Flexible Operating Model and Strong Cash Flo' Our business model has several characteristits th
produce consistent cash flows under a variety didistry and economic conditions including (i) high
gross margins relative to other reprographersyéijable costs that comprise 55% of our total cost
structure, as estimated in 2010 and (iii) the Bbit leverage our economies of scale to closelpaga
our inventory, receivables and capital expenditWés generate strong margins due to our lower cost
structure and hi¢-margin valu-added service!

« Experienced Management Team and Highly Trained ¥a&. Members of our executive and
divisional senior management teams have an avefagere than 20 years of industry experience. To
maintain continuity of operations and local relasibips, it is our preferred practice to maintaia th
senior management of the companies we acquire edtdarly offer training on every aspect of our
business using a variety of online and in-persamues, conducting up to ten webinars or training
seminars a week. We also actively develop our meneldbench” through an elite leadership and
mentoring program conducted by our senior execgiaéf, as well as respected third-party business
consultants
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Our Business Strategy

We intend to strengthen our competitive positiothaspreferred provider of reprographics services i
each market we serve. We seek to leverage oursaagitities and core competencies to drive insirea
revenue, cash flow and profitability in existingljacent and new markets. Our key strategies tonaptish
these objectives include:

« Global Services (formerly “Premier Accounts”)We created Global Services in 2004 to take
advantage of growing globalization and businessalidation within the AEC market. We plan to
further enhance our market share and service fiorta a national level by continuing to offer the
services of all of ARC operating locations to larggional and national customers. We utilize our
dedicated Global Services sales team to estahlidelves at an enterprise level as the only ndtiona
reprographics services and technology provider extiensive geographic and service capabili

 Facilities Management/Managed Print Servic We intend to capitalize on the continued trenduf
customers to outsource their document managemesic¢sg Since the late 1990s, we have placed
reprographics equipment and sometimes staff ircastomers’ offices to eliminate the burden of
equipment ownership, maintenance and the procureofiaupplies. Customers are billed as if the
services were outsourced, making reimbursemergrih@ary means of cost recovery for FM services,
and renewals for such contracts are typically hi@dmmissioned studies on the use of facilities
management service strongly suggest that the Fkbmes is more likely to be retained over time, and
use a greater amount and number of related regrbigaservices than a conventional reprographics
customer. As of December 31, 2010, we had apprdrisn&,800 facilities management contracts,
which represented 20.4% of our revenue in 2010.dgad print services, or MPS, is an extension of
our FM business in which we address the equipmehtast recovery requirements of an entire
enterprise print network, including reprographies/&es. By assuming the operation of substantially
all of our customers’ print operations, we can offeem a mix of on-site and offite services to provic
more cost-effective operations, better asset managg and greater flexibility in production capgcit
While this initiative is attractive to clients ofimsize, it has proved to be effective in attragtiew
business from our larger Global Services custon

« Strategic Acquisitions.We have pursued acquisitions of reprographicspaomes to expand and
complement our existing geographic footprint, eggdcin markets where we believe we could bec
a market leader. Since 1997, we have acquired thare140 companies, realizing substantial oper.
and purchasing synergies by leveraging our existargorate infrastructure, best practices and
economies of scale. While we have largely refraifnech purchases of U.S. reprographics companies
during the recent economic downturn, we believecare continue to grow our business by acquiring
small, privatelyheld companies that serve local markets once thsteation market begins to recov
Outside of the U.S., we will continue to look fqrpmrtunities in high-growth markets similar to our
business venture with Unisplendour Corporation k&ahiin China, and our new operations in In

« Generate Incremental Revenue From Technolo@yr ability to design, develop and license
best-in-class software applications, combined withnational distribution footprint, creates the
opportunity to establish standards for technologg im the reprographics industry. By adding vatue t
conventional services with technology and chargingcustomers for advances in productivity and
efficiency, we seek to generate incremental revgnaeth in the future. These value-added services
include digital document distribution, file formatd document conversions, building information
modeling, scan-to-file, and digital document araigy some of which are based on licensing and
subscription models that create recurring revebigital services revenue compromised 8.9% of
overall revenue in 201!

« Riot Creative Imaginc Since the 1990s, we have provided an extensiag af large- and small-
format digital color printing services to our AE@danon-AEC customers through our reprographics
service centers. Over the past 12 months, we havsotidated a significant portion of our existing
color production capacity into ten centralized prctibn facilities under a new, dedicated color sE&s
brand called Riot Creative Imaging. We supporteéheenters with an existing color sales, suppod,
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production team that has been repurposed to s&ltite special promotional, marketing and advadisi
needs of retail companies and others in the non-Aket. In less than a year, Riot has attractgld-hi
profile clients such as Adobe, Ducati motorcyctastropolitan and regional sports stadiums, national
restaurant chains, clothing retailers and othems.iviend to create smaller support centers within o
existing branch network throughout 2011 to fadiitaational production and distribution servic

Corporate Information

We are incorporated under the laws of the Staf@etdware. We are a publicly traded company with
common stock listed on the New York Stock ExchangéyYSE, under the symbol “ARC.” Our main office
is located at 1981 N. Broadway, Suite 385, Walmate®, California, 94596, and our telephone numbéra
location is (925) 949-5100. Our websitengw.e-arc.com However, the information on our website is not
part of this prospectus.

The Exchange Offer

On December 1, 2010, we issued $200,000,000 aggrpgacipal amount of 10.5% Senior Notes due
2016 to a group of initial purchasers in relianoee@emptions from, or in transactions not subjegctte
registration requirements of the Securities Act apglicable securities laws. In connection with saé&e of the
initial notes to the initial purchasers, we entdred a registration rights agreement pursuanthivwe
agreed, among other things, to deliver this progseo you, to commence this exchange offer angséoour
commercially reasonable efforts to complete théharge offer not later than 365 days after the isisie of
the initial notes. The summary below describegtivecipal terms and conditions of the exchangerofeme
of the terms and conditions described below argestito important limitations and exceptions. S€hée
Exchange Offer” for a more detailed descriptionhaf terms and conditions of the exchange offer and
“Description of Notes” for a more detailed desdoptof the terms of the exchange notes.

The Exchange Offer We are offering to exchangeou$200,000,000 aggregate principal
amount of our new 10.5% Senior Notes due 2016, whé&ve been
registered under the Securities Act, in exchanggdar initial notes.
For each initial note surrendered to us pursuatitee@xchange offer,
the holder of such initial note will receive an kange note having a
principal amount equal to that of the surrendendthl note.
Exchange notes will only be issued in denominatiwfirs2,000 and
integral multiples of $1,000. The form and termstaf exchange
notes will be substantially the same as the forchtarms of the
surrendered initial notes. The exchange notesawitlence the same
indebtedness as, and will replace the initial nttesered in
exchange therefor and will be issued pursuantrtd emtitled to the
benefits of, the indenture governing the initiataso As of the date
this prospectus, initial notes representing $20D @00 aggregate
principal amount are outstanding. ¢ The Exchange Offe”

Resale of Exchange Notes Based on interpretations by the staff of the SE@edailed in a serie
of no-action letters issued to third parties, wkelve that, as long as
you are not a brok-dealer, the exchange notes offered in the
exchange offer may be offered for resale, resolotloerwise
transferred by you without compliance with the sgition and
prospectus delivery requirements of the SecurAgsas long as

* you are acquiring the exchange notes in the arglinourse of your
business
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Registration Rights Agreement

Expiration Date

Withdrawal

* you are not participating, do not intend to pEptite in and have no
arrangement or understanding with any person ticpzate in a
“distributior” of the exchange notes; a

* you are not an “affiliate” of ours within the nreéag of Rule 405 of
the Securities Acl

If any of these conditions is not satisfied and yramsfer any
exchange notes issued to you in the exchangewifieout delivering
a proper prospectus or without qualifying for aist@gtion
exemption, you may incur liability under the Setias Act.
Moreover, our belief that transfers of exchangesatould be
permitted without registration or prospectus delender the
conditions described above is based on SEC intitpyas given to
other, unrelated issuers in similar exchange offéfs cannot assure
you that the SEC would make a similar interpretatidgth respect t
our exchange offer. We will not be responsibledomdemnify you
against any liability you may incur under the Sé@s Act.

Any brokerdealer that acquires exchange notes for its owauattdr
exchange for initial notes must represent thairttial notes to be
exchanged for the exchange notes were acquireddsya result of
market-making activities or other trading activitend acknowledge
that it will deliver a prospectus meeting the regoients of the
Securities Act in connection with any offer to Hésesale or other
retransfer of the exchange notes. However, by knadedging and
by delivering a prospectus, such participating bretdealer will not
be deemed to admit that it is an “underwriter” witthe meaning of
the Securities Act. During the period ending 90-affer the
consummation of the exchange offer, subject toresiom in limited
circumstances, a participating broker-dealer maythis prospectus
for an offer to sell, a resale or other retransfezxchange notes
received in exchange for initial notes which it aicgd through
market-making activities or other trading activiti&ee “The
Exchange Offe— Resales of Exchange Not”

We sold the initiailes in a private offering in reliance on Section 4
(2) of the Securities Act. The initial notes wemaediately resold k
the initial purchasers to a limited number of “dfied institutional
buyers,” as defined in Rule 144A promulgated uniderSecurities
Act, and to non-U.Spersons in transactions outside the United S
in reliance on Regulation S promulgated under #euSties Act. In
connection with the sale, we entered into the teggisn rights
agreement with the initial purchasers of the ihitiates requiring us
to make this exchange offer. See “The ExchangerGfd&urpose
and Effect; Registration Righ”

The exchange offer will expire @®p.m., New York City time, on
June 27, 2011, unless we extend the expiration Saie “The
Exchange Offe— Expiration Date; Extension; Amendme”

You may withdraw your tender of initiabtes at any time before the
exchange offer expires. Any initial notes so withwin will be
deemed not to have been validly tendered for papos$the
exchange offer. Se* The Exchange Offe— Withdrawal Rights”
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Interest on the Exchange Notes and thiée will pay interest on the notes twice a yeareanh June 15 and

Initial Notes December 15, commencing June 15, 2011. The excheoigs will
bear interest from the most recent date to whitdrést has been p:
on the initial notes. If your initial notes are apted for exchange,
then you will receive interest on the exchange s)ated not on the
initial notes. Any initial notes not tendered wiimain outstanding
and continue to accrue interest according to teemns.

Procedures for Tendering Initial Notes We have foded to you, along with this prospectus, a letfer
transmittal relating to this exchange offer. Beeaalt of the initial
notes are held in book-entry accounts maintainethéyxchange
agent at DTC, a holder need not submit a lettérapfsmittal.
However, all holders who exchange their initialesotor exchange
notes in accordance with the procedures outlinémbeill be
deemed to have acknowledged receipt of, and agoeeel bound by,
and to have made all of the representations anthniigs contained
in the letter of transmittal. Tenders of initialtes must be effected in
accordance with the procedures mandated by DTCterAated
Tender Offer Program. If you wish to exchange yiaitial notes,
you must submit an instruction and follow the pahaes for boo-
entry transfer as provided under “The Exchange IG#eBook-Entry
Transfer”

Only a registered holder of record of initial noteay tender initial
notes in the exchange offer. If you are a bendfamiaer of initial
notes that are registered in the name of a braealer, commercial
bank, trust company or other nominee, you may retoyur
respective broker, dealer, commercial bank, trastgany or other
nominee to effect the above transactions for ydterAatively, if yoL
are a beneficial owner and you wish to act on yawan behalf in
connection with the exchange offer, you must eithake appropria
arrangements to register ownership of the init@és in your name
or obtain a properly completed bond power fromregistered
holder.

By agreeing to be bound by the letter of transiigach holder of
initial notes that tenders such notes in the exgbaffer represents
that the following are true

« the holder is acquiring the exchange notes irotdaary course of
its business

« the holder is not participating in, does not intt¢o participate in,
and has no arrangement or understanding with arsppéo
participate in a “distribution” of the exchange e®ithin the
meaning of the Securities Act; a

« the holder is not an “affiliate” of us within tmeeaning of Rule 405
of the Securities Ac

We may reject your tender of initial notes if yamder them in a
manner that does not comply with the instructiorialed in this
prospectus and the accompanying letter of transim@iee “Risk
Factors— There are significant consequences if you fa
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Guaranteed Delivery Procedul

Exchange Agent

U.S. Federal Income Tax
Considerations

Accounting Treatment

Use of Proceeds

Effect on Holders of Initial Notes

exchange your initial notes” and “The Exchange OffeProcedures
for Tendering Initial Note”

If you wish to tender initial notes bt

« time will not permit you to deliver the requirddcuments to the
exchange agent by the expiration date

« you cannot complete the procedure for t-entry transfer on time

you may tender your initial notes pursuant to tteepdure:
described in “The Exchange Offer — Procedures famdering
Initial Notes— Guaranteed Deliver”

Wells Fargo Bank, National Assoaiats serving as exchange agen
in connection with this exchange offer. The addees$telephone
number of the exchange agent is set forth undee ‘Echange
Offer — The Exchange Ager’

Generally, a holder of initial notes will not reeoze taxable gain or
loss on the exchange of initial notes for exchamges pursuant to
the exchange offer. See “Certain United States faéttecome Tax
Consequence”

The exchange notes will be recorded at the sanmgicgrvalue as th
initial notes, as reflected in our accounting relsoon the date of
exchange. Accordingly, we will recognize no gairass for
accounting purposes upon the closing of the exahaffgr. The
expenses of the exchange offer will be expenséadcasred. See
“The Exchange Offe— Accounting Treatmer”

We will not receive any proceeats fthe exchange offer or the
issuance of the exchange notes. “Use of Proceec”

As a result olking this exchange offer, and upon acceptance for
exchange of all validly tendered initial notes, wi# have fulfilled
our obligations under the registration rights agrest.

If you do not tender your initial notes or we rejgour tender, your
initial notes will remain outstanding and will bet#éled to the
benefits of the indenture governing the initialesotUnder such
circumstances, you would not be entitled to antherrregistration
rights under the registration rights agreementepkander limited
circumstances. For a more detailed descriptioruofobligation to
file a shelf registration statement, see “The ExgfeaOffer —
Purpose and Effect; Registration Rights” and “Tlxetiange

Offer — Consequences of Failure to Exchange.” igstransfer
restrictions would continue to apply to the initmaites.

Any trading market for the initial notes could ttvarsely affected if
some but not all of the initial notes are tendexed accepted in the
exchange offer
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exchange notes.
Issuer

Securities Offered

Maturity
Interest Ratt

Interest Payment Dates

Guarantees

Ranking

The form and terms of the exchange notes will leatidal in all material respects to the form antheof
the initial notes, except that the exchange notes:

 will have been registered under the Securities
« will not bear restrictive legends restricting thieansfer under the Securities A
« will not be entitled to the registration rights tlagply to the initial notes; ar

 will not contain provisions relating to an irase in the interest rate borne by the initiaésainder
circumstances related to the timing of the exchanffys.

The exchange notes represent the same debt astileniotes and are governed by the same indenture
which is governed by New York law. A brief descidpt of the material terms of the exchange notdsvid.
You should read the discussion under the headirggtBption of Notes” for further information regarg the

Description of Exchange Notes

American Reprographics Compa

$200,000,000 aggregate prinepalunt of 10.5% Senior Notes due
2016

December 15, 201
10.5% per year (calculated usin36C-dayyear)

June 15 and December 1nimgon June 15, 2011. Interest will
accrue from December 1, 20:

The obligations under the notes wilultye and unconditionally
guaranteed, jointly and severally, by all of ouiséirg and future
domestic restricted subsidiaries, subject to aegaceptions. See
“Descriptions of Note— Guarantee”

As of March 31, 2011, our non-guarantor subsidsagiecounted for
approximately 5.4% of our total assets and 2.8%uoftotal
liabilities determined in accordance with GA/#

The notes and the guarantees will re

« equally in right of payment with all of our arftetguarantors’
existing and future Debt (as defined under “Desmipof Notes —
Certain Definitions”) , that is not by its termspe&ssly
subordinated in right of payment to the notes @argntees

« senior in right of payment to all of our and thearantors’ existing
and future Debt that is by its terms expressly stibated in right
of payment to the notes or the guarantees;

« effectively subordinated in right of payment tbcd our and the
guarantors’ existing and future secured obligationthe extent of
the assets securing such obligatic

As of March 31, 2011, we had approximately $247ilfian of total
indebtedness outstanding. In addition, we had abkgilcapacity to
borrow an additional $33.3 million of secured intbsimess under o
New Revolving Credit Facility
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Change of Control
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Certain Covenants

We may redeem the notes, inevbioin part, at any time and from
time to time on or after December 15, 2013 at #gemption prices
listed unde“ Description of Note— Optional Redemptio”

At any time prior to December 15, 2013, we may ezdé¢he notes,
whole or in part, at a price equal to 100% of tHagipal amount
plus an applicable “make-whole” premium and accraied unpaid
interest to the redemption date, as describedsmtiospectus under
“Description of Note— Optional Redemptio”

At any time prior to December 15, 2013, we maythgenet procee!
of certain equity offerings to redeem up to 35%haf aggregate
principal amount of the notes at a redemption peiqeal to
110.500% of the principal amount thereof, plus aedrand unpaid
interest, if any

For more information, see “Description of Notes —ptional
Redemptior”

If we experience certain typeshafinges of control, we will be
required to offer to repurchase the notes at ahase price equal to
101% of the principal amount, plus accrued and ishipdéerest to,
but excluding, the date of repurchase. See “Detsonpf Notes —
Repurchase at the Option of Hold— Change of Contrc”

If for any fiscal year, coemting with the fiscal year ending neares
December 31, 2011, we have excess cash flow (asedah the
“Description of Notes”) and our consolidated tdealerage ratio (as
defined in the “Description of Notes”) exceeds 3@3.00 on the
Excess Cash Flow Trigger Date, we will be requiréthin 15 days
after the time period specified in the SEC’s rided regulations for
the filing of an annual report on Form 10-K if AR@s required to
file such form as a non-accelerated filer (the ‘s Cash Flow
Trigger Date”) to make an offer to repurchase nét@s holders of
the notes (or at our option, to repay a portioowfnew senior
secured revolving credit facility, which we referas the New
Revolving Credit Facility), which offer shall be &am aggregate
amount equal to 50% of excess cash flow for suehqtting fiscal
year, at a purchase price in cash equal to 1018%teqgbrincipal
amount of the notes plus accrued and unpaid iriteyéke
redemption date, as described in this prospectdsrdiDescription
of Notes— Excess Cash Flo”

The indenture governing the rmiatins covenants that limit,
among other things, our ability and the abilityooi restricted
subsidiaries ta

e incur or guarantee additional indebtedn:
» make certain restricted paymer

» make certain investment

e create or incur liens

* create restrictions on the payment of dividendsake other
distributions to us from our restricted subsidigy
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No Public Marke:

Original Issue Discount

Risk Factors

* engage in sale and leaseback transact

« transfer all or substantially all of our asseatshe assets of any
restricted subsidiary or enter into merger or ctidation
transactions with third parties; a

« enter into certain transactions with affiliat

These covenants are subject to important excepéinds
qualifications, which are described in “DescriptimiiNotes —
Certain Covenant”

We do not intend to apply for a listing of the eanbe notes on the
New York Stock Exchange or any other securitieharge
Accordingly, we cannot assure you that a liquid keafor the
exchange notes will develop or be maintair

Required Approvals; Appraisal Rights  Other thanrdgistration of the exchange notes under the Smsur

Act, and compliance with federal securities laws,ave not aware of
any state or federal regulatory requirements witlictv we must
comply in connection with the exchange offer. Imeection with the
exchange offer, you do not have any appraisalssetiters’ rights
under applicable law or the indentu

The notes have been isaigdoriginal issue discount (“OID”) for
U.S. federal income tax purposes. If the statemicgral amount of
the notes exceeds the issue price of the notesoby than ale
minimusamount, U.S. holders will be required to includg @D in
gross income (as ordinary income) on a constaid ygematurity
basis in advance of the receipt of cash paymenedi@and regardle:
of such holder’s method of accounting for U.S. fatlancome tax
purposes. See “Certain United States Federal Indtare
Consideration”

Your investment in the notes will ilweorisks. You should consider
carefully all of the information set forth in thisospectus and, in
particular, you should evaluate the risks in thisspectus under
“Risk Factors” starting on page 12 before makingraestment
decision.

11
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RISK FACTORS

An investment in our notes is subject to risks ameertainties. You should carefully consider trsksi
described below, in addition to the other informaticontained in this prospectus, before makingnaestment
decision. Realization of these risks could matbriativersely affect our business, financial comditor results of
operations. Additional risks and uncertainties natrently known to us or that we currently deenbéammaterial
may also materially adversely affect our busingssrations. In such case, you may lose all or pstour original
investment.

Risks Related to Our Business

Adverse Domestic and Global Economic Conditions dbidruption of Financial Markets could have a
Material Adverse Impact on Our Business and ResuwffOperations.

During the past several years, domestic and intiemme financial markets have experienced extreisrugtion,
including, among other things, extreme volatilitystock prices and severely diminished liquiditd @nedit
availability. These developments and the relategdrgedomestic and international economic downtuawe
continued to adversely impact our business anchéilah condition in a number of ways, including etfebeyond
those that were experienced in previous recessiadtine United States and foreign economies. Theeatir
restrictions in financial markets and the severdgmged economic downturn may adversely affectthibty of our
customers and suppliers to obtain financing foragpens and purchases and to perform their obbgatunder
agreements with us. These restrictions could résaltdecrease in, or cancellation of, existingiess, could limit
new business, and could negatively impact ourtgtidi collect on our accounts receivable on a tynelsis, if at all
Although there have been recent signs of certaasaof economic improvement, we are unable to prréu
duration and severity of the current economic demmand disruption in financial markets and théfeets on our
business and results of operations. These eventaa@nre severe than the effects of previous econoenissions ar
may, in the aggregate, have a material adverseteffeour results of operations and financial ctodi

The Residential and Non-Residential Architectur&ngineering and Construction (AEC) Industry is irhe
Midst of a Severe Downturn. A Continuing Decline the Residential and NomResidential AEC Industry couli
Adversely Affect Our Future Revenue and Profitalbyli

We believe that the residential and non-resideM&C markets together accounted for approximatéB of
our net sales for the year ended December 31, 201@hich we believe the noresidential AEC industry account
for approximately 93% of our net sales to the AE&rkat and the residential AEC industry accounted fo
approximately 7% of our net sales to the AEC mar®eir historical operating results reflect the ayadland
variable nature of the AEC industry. Both the resiial and non-residential portions of the AEC isitiy are in the
midst of a severe downturn. The effects of themeeeonomic downturn in the United States econonay a
weakness in global economic conditions have resutt@ downturn in the residential and n@sidential portions ¢
the AEC industry. We believe that the AEC indugtenerally experiences downturns several months afte
downturn in the general economy and that there Ineag similar delay in the recovery in the AEC irtdu$ollowing
a recovery in the general economy. A prolonged domnin the AEC industry would diminish demand éor
products and services, and would therefore nedataféect our revenues and have a material advierpact on our
business, operating results and financial condit®nce we derive a majority of our revenues freprographics
products and services provided to the AEC indusiny,operating results are more sensitive to tidsistry than
other companies that serve more diversified markets

Because a Majority of Our Overall Costs are Fixedhanges in Economic Activity, Positive or Negatividfect
Our Results of Operations.

Because approximately 45% of our overall costs igeel for the year ended December 31, 2010, claige
economic activity, positive or negative, affect oesults of operations. As a consequence, ourtsesfibperations
are subject to volatility and could deteriorateidapin a prolonged environment of
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declining revenues. Failure to maintain adequasé caserves and to effectively manage our costsl ealversely
affect our ability to offset our fixed costs andyrfeve a material adverse effect on our resultgpefations and
financial condition.

Impairment of Goodwill may Adversely Impact FutuiResults of Operations.

We have intangible assets, including goodwill atiteoidentifiable acquired intangibles on our baksheet
due to prior acquisitions. The initial identificati and valuation of these intangible assets andabtermination of
the estimated useful lives at the time of acquisitnvolve management judgments and estimates dBaseur
annual goodwill impairment assessment, we recoad&8i8.3 million impairment during 2010.

The results of our impairment analysis are aspmdrécular point in time. If our assumptions regagdfuture
forecasted revenue or gross margins of our opgraggments (or “reporting units”) are not achieweel may be
required to record additional goodwill impairmehteges in future periods, if any such change ctss a
triggering event prior to the quarter in which warfprm our annual goodwill impairment test.

Competition in Our Industry and Innovation by Our @npetitors may Hinder Our Ability to Execute Our
Business Strategy and Maintain Our Profitability.

The markets for our products and services are ighinpetitive, with competition primarily at locahd
regional levels. We compete primarily based orl¢lrel and quality of customer service, technolodieadership,
product performance and price. Our future succepsnmts, in part, on our ability to continue to i@ our service
offerings, and develop and integrate technologidaiances. If we are unable to effectively develug iategrate
technological advances into our service offerings tchnology products in a timely manner, our apeg results
may be adversely affected. Technological innovalipour existing or future competitors could pulis
competitive disadvantage. In particular, our buséneould be adversely affected if any of our coftgrstdevelop o
acquire superior technology that competes direettly or offers greater functionality than our prigpary
technology, including our flagship product, PlanWel

We also face the possibility that competition wibntinue to increase, particularly if copy and pig or
business services companies choose to expanchimteprographics services industry. Many of thesepanies are
substantially larger and have significantly grediteancial resources than us, which could placatuscompetitive
disadvantage. In addition, we could encounter caitique in the future from large, well-capitalizedrapanies such
as equipment dealers and system integrators thagircaluce their own technology and leverage thastiag
distribution channels. We could also encounter cetitipn from non-traditional reprographics servpeviders that
offer reprographics services as a component obtiher services that they provide to the AEC indystuch as
vendors to our industry that provide services diyeo our customers, bypassing reprographers. Mdtlese
companies are substantially larger and have saamifly greater financial resources than us, whakictcplace us at
a competitive disadvantage. Any such future cortipatcould adversely affect our business and impairfuture
revenue and profitability.

The Reprographics Industry has Undergone SignificaBhanges in Recent Years and will Continue to Bxel
Our Failure to Anticipate and Adapt to Future Chargs in the Reprographics Industry could Harm Our
Competitive Position and Future Revenue and Profittity.

The reprographics industry has undergone significhanges in recent years. The industry’s mainyctidn
technology has migrated from analog to digital.sTies prompted a number of industry trends, inotydi rapid
shift toward decentralized production and loweplalitilization. As digital output devices becomeadier, less
expensive, easier to use and interconnected, esd asconstruction drawings are placing theseadswvithin their
offices and other locations. On-site reprograpkipsipment allows a customer to print documentsrawigw hard
copies without the delays or interruptions assediatith sending documents out for copying, andtaigiocument
services that were once considered the domainperess such as ourselves, are becoming easiectongdish in
common office settings. Also, as a direct resuldidfancements in digital technology, labor demdrale
decreased. Instead of producing one print
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job at a time, reprographers now have the capglbdiproduce multiple sets of documents with alsimgoductior
employee. By linking output devices through a snglint server, a production employee simply dsexttput to th
device that is best suited for the job. As a resiithese trends, reprographers have had to mduify operations to
decentralize printing and shift costs from laboteichnology.

We expect the reprographics industry to continuevive. Our industry is expected to continue tderoe
digital technology, not only in terms of productisarvices, but also in terms of network technolatygital
document storage and management, and informatstritdition, all of which will require investment,iand
continued development of, technological innovatibmve fail to keep pace with current changes drtéaanticipate
or adapt to future changes in our industry, inglgdihanges in digital document services, our coitiygeposition
could be harmed which would have a material advienpact on our future revenue and profitability.

If We Fail to Continue to Develop and Introduce NeServices and Technologies Successfully, Our Cortipet
Positioning and Our Ability to Grow Our Business atdl be Harmed.

In order to remain competitive, we must continuallyest in new technologies that will enable usteet the
evolving demands of our customers. We cannot gteeahat we will be successful in the introductiorarketing
and adoption of any of our new technology servaras products, or that we will develop and introdunca timely
manner innovative services and products that gatisftomer needs or achieve market acceptanceaure to
develop new services and products and introduce thescessfully could harm our competitive positowl our
ability to grow our business, and our revenuesapetating results could suffer.

In addition, as reprographics technologies contiougevelop, one or more of our current servicerniriys may
become obsolete. In particular, digital technolegigy significantly reduce the need for high-volymiating.
Digital technology makes traditional reprograpregsiipment smaller and cheaper, which may causaicexEC
customers to discontinue outsourcing their reprplgics needs. Any such developments could adveadtgt our
business and impair future revenue and profitgbilit

If We are Unable to Charge for Our Value-Added Sams to Offset Potential Declines in Print Volumesur
Long Term Revenue Could Decline.

Our customers value the ability to view and ordémtp over the internet and print to output devicetheir own
offices and other locations throughout the couatrgl the world. In 2010, our reprographics serveoaduding
digital revenues represented approximately 58%uotatal net sales, and our facilities managementices
represented 20.4% of our total net sales. Bothyoaiees of revenue are generally derived from agdaer square
foot of printed material. Future technological age@s may further facilitate and improve our custanability to
print in their own offices or at a job site. Ash@ology continues to improve, this trend towarding on an “as
needed” basis could result in decreasing printislgmes and declining revenues in the longer temilufe to offset
these potential declines in printing volumes byngfiag how we charge for our services and developidjtional
revenue sources could significantly affect our bess and reduce our long term revenue, resultiag mdverse
effect on our results of operations and financaaddition.

We Derive a Significant Percentage of Net Salesnfravithin the State of California and Our Busines®uald be
Disproportionately Harmed by an Economic Downturm Blatural Disaster Affecting California.

We derived approximately 32% of our net sales ih@fom our operations in California. As a reswlg are
dependent to a large extent upon the AEC industyalifornia and, accordingly, are sensitive torexuic factors
affecting California, including general and locabaomic conditions, macroeconomic trends, and ahtlisasters
(including earthquakes and wildfires). In recerdnge the real estate development projects (bottienetsal and non-
residential) in California have significantly dewid which, in turn, has resulted in a decline les&om within the
California-based AEC industry. Any adverse develepta affecting California could have a disproporéitely
negative effect on our results of operations andrfcial condition.
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Our Growth Strategy Depends, in Part, on Our Abjlito Successfully Complete and Manage Our Acqudsit
and Branch Openings. Failure to do so could Impe@ar Future Growth and Adversely Affect Our
Competitive Position.

As part of our growth strategy, we intend to prutiepursue strategic acquisitions within the repegdics
industry. Since 1997, we have acquired more th@nbléinesses, most of which were long establishdoki
communities in which they conduct their businesst €fforts to execute our acquisition strategy rbayaffected by
our ability to continue to identify, negotiate, stbacquisitions and effectively integrate acquivesinesses. In
addition, any governmental review or investigatidrour proposed acquisitions, such as by the Fédeade
Commission, may impede, limit or prevent us froragareding with an acquisition. Acquisition activitieave not
been a significant part of our growth strategyisedl years 2010 and 2009 due to potential riskerient in an
economy recovering from a recent recession. Agtlomomy improves, we currently expect to resumeiaitspn
activity as a substantial component of our grovitategy. There can be no assurance, however, tigdtiture
acquisition activity, and any resulting growth, @tiual or exceed prior levels of acquisition atgiand growth.

Acquisitions involve a number of unique risks. Eaample, there may be difficulties integrating doepl
personnel and distinct business cultures. Additiinancing may be necessary and, if used, wouidgase our del
level, dilute our outstanding equity, or both. Aifions may divert management’s time and our otesources
from existing operations. It is possible that thewald be a negative effect on our financial statets from the
impairment related to goodwill and other intangsbéequired through implementation of our acquisistrategy.
We may experience the loss of key employees oomests of acquired companies. In addition, risks makude
high transaction costs and expenses of integratingired companies, as well as exposure to unfendgbilities o
acquired companies and failure of the acquiredriassi to achieve expected results. These risks bouder our
future growth and adversely affect our competipiesition and operating results.

In addition to acquisitions, part of our growthas#gy is to expand our geographic coverage by ageni
additional satellite branches in regions near statdished operations to capture new customergeaader market
share. Although we believe that the capital investnior a new branch is generally modest, the rasthat we
open in the future may not ultimately produce nesuhat justify our investment.

If We are Unable to Successfully Monitor and Mana@perations of Our Subsidiaries and Segments, Our
Business and Profitability could Suffer.

Since 1997, we have acquired more than 140 busisessl, in most cases, have delegated the respity il
marketing, pricing, and selling practices with tbeal and operational managers of those busineBsemg the past
two years we have begun to centralize many of thesgtions, but if we do not successfully managesulbsidiarie
and segments under this decentralized operatingtste, we risk having disparate results, lost maopportunities,
lack of economic synergies, and a loss of visiath@lanning, all of which could harm our businesd profitability.
In addition, there is a risk that the company-wieleranding initiative that we commenced followihg &nd of the
third quarter of fiscal year 2010 could have a tiggaeffect on our revenues and results of opematand financial
condition.

We Depend on Certain Key Vendors for Reprographicgiipment, Maintenance Services and Supplies,
Making us Vulnerable to Supply Shortages and Prigkictuations.

We purchase reprographics equipment and mainterszmeiees, as well as paper, toner and other sagpli
from a limited number of vendors. Our three largestdors in 2010 were Oce N.V., Azerty, and Xpeddjvision
of International Paper Company. Adverse developmeoncerning key vendors or our relationships witm coul
force us to seek alternate sources for our reppbigga equipment, maintenance services and suppliés,purchase
such items on unfavorable terms. An alternative@of supply of reprographics equipment, mainteaaervices
and supplies may not be readily available. A délgyrocuring reprographics equipment, maintenaeceices or
supplies, or an increase in the cost to purchassettiems
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could limit our ability to provide services to otustomers on a timely and cost-effective basiscaudd harm our
results of operations and financial condition.

Our Failure to Adequately Protect the Proprietaryspects of Our Technology, Including Planwell, MayaGse
us to Lose Market Share.

Our success depends on our ability to protect aeskpve the proprietary aspects of our technolpgiekiding
PlanWell. We rely on a combination of copyrighfdemark and trade secret protection, confidentialireements,
license agreements, non-competition agreements)eeagreements, customer contracts, and techmieasures to
establish and protect our rights in our proprietaghnologies. Our license agreements contain tarmdsconditions
prohibiting the unauthorized reproduction or transff our products. These protections, however, ntabe
adequate to remedy harm we suffer due to misapiatapr of our proprietary rights by third partiés.addition,
United States law provides only limited protectadrproprietary rights and the laws of some foreignntries may
offer less protection than the laws of the Unit¢at&s. Third parties may unlawfully copy aspectewftechnology
products, unlawfully distribute them, impermissilbverse engineer them or otherwise obtain andnfisenation
that we regard as proprietary. If competitors dnle o develop such technologies and we cannoesstally
enforce our rights against them, they may be abiadrket and sell or license products that compéteours, and
this competition could adversely affect our resafteperations and financial condition. Furthermave may, from
time to time, be subject to intellectual propeitigation which can be expensive, a burden on memegnt’s time
and our Company’s resources, and the outcome o$acly litigation may be uncertain.

Damage or Disruption to Our Facilities, Our Technogyly Center, Our Vendors or a Majority of Our Custems
could Impair Our Ability to Effectively Provide OuBervices and may have a Significant Impact on Our
Revenues, Expenses and Financial Condition.

We currently store most of our customer data atechinology center located in Silicon Valley neaokn
earthquake fault zones. Damage to or destructidhi®technology center or a disruption of our dataage
processes resulting from sustained process abnitiseaghuman error, acts of terrorism, violencef waa natural
disaster, such as fire, earthquake or flood, chalte a material adverse effect on the markets inhwlie operate
and on our business operations. We store and nrairritical customer data on computer servers at@thnology
center that our customers access remotely thrdwgternet and/or directly through telecommunanadilines. If
our back-up power generators fail during any powage, if our telecommunications lines are severddternet
access is impaired for any reason, our remote aaestomers would be unable to access their driteta, causing
an interruption in their operations. In such event, remote access customers and their customeld seek to holi
us responsible for any losses that they may intthis regard. We may also potentially lose thestamers and ol
reputation could be harmed. In addition, such daaglestruction, particularly that directly impagtour
technology center or our vendors or customers,dchale an impact on our sales, supply chain, pitaztuc
capability, costs, and our ability to provide seesd to our customers.

Although we currently maintain general property dainsurance, if we incur losses from uninsureshtsy
we could incur significant expenses which wouldexdely affect our results of operations and finalnoondition.

If We Lose Key Personnel or Qualified Technical $teOur Ability to Manage the Day-to-Day Aspects Gur
Business will be Adversely Affected.

We believe that our ability to attract and retairalified personnel is critical to our success. & lwse key
personnel and/or are unable to recruit qualifiec@enel, our ability to manage the day-to-day aspefcour
business will be adversely affected. Our operatans prospects depend in large part on the perfuzenaf our
senior management team and the managers of owipairoperating segments. Outside of the implentemtaf
succession plans and executive transitions dotteeinormal course of business, the loss of thaeof one or
more members of our senior management team, ircplart, the sudden loss of the services of Mr. y@kumar, ou
Chairman, President and Chief Executive Officeruldalisrupt our business
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and impede our ability to execute our businessesjya Because the other members of our executidalasional
management team have on average more than 20ofesqgerience within the reprographics industryyéuld be
difficult to replace them.

Downgrades in Our Credit Rating may Adversely Afféaur Business, Financial Condition and Results of
Operations.

From time to time, independent credit rating agescate our credit worthiness. Credit market detetion and
its actual or perceived effects on our businesgnitial condition and results of operation, aloritp\aeterioration ir
general economic conditions, may increase theifiket that major independent credit agencies vaildgrade our
credit rating. Any downgrade in our credit ratingutd increase our cost of borrowing, which woulderdely affect
our financial condition and results of operatigms;haps materially. Any downgrade in our creditngatmay also
cause a decline in the market price of our comniocks

Valuation Allowances Recorded Against Our Deferrédx Assets may Adversely Impact Our Future Resuaits
Operations.

As of December 31, 2010, we have deferred tax as$6dt156 million and deferred tax liabilities of
$111 million, which amounts to net deferred tavetssf $45 million on our balance sheet. Defereedassets are
future income tax benefits we expect to realizee éalization of deferred tax assets requires s@sament of
historical financial performance in conjunction kvitarious forecasts and assumptions of future €&izn
performance including future flows of taxable inanActual results of these forecasts and projestioay differ
significantly whether positive or negative. Sigoéit negative results may require a valuation allue for the
amount of deferred tax assets considered not tedized in the future.

Results of Tax Examinations may Adversely ImpactiQiuture Results of Operations.

We are subject to various tax examinations on @oimg basis. Adverse results of tax examinationsrficome,
payroll, value added, saléssed and other taxes may require future matesigbdyments if we are unable to sus
our position with the relevant jurisdiction. Whexgpropriate, we have made accruals for these raattach are
reflected in our Consolidated Balance Sheets aatdi®ents of Operations.

Our Debt Instruments Impose Operating and FinanciRlestrictions on us and, in the Event of a Defaukpuld
have a Material Adverse Impact on Our Business aRdsults of Operations.

The New Revolving Credit Facility and the notespose operating and other restrictions on us and/ragour
subsidiaries.

The Indenture contains covenants that limit, ammthgr things, our company’s and certain of our gliages’
ability to incur additional debt and issue prefdrstock, make certain restricted payments, consumspeecified
asset sales, enter into certain transactions Wfittates, create liens, declare or pay any dividlen make any other
distributions, make certain investments, and mergmnsolidate with another person.

The New Revolving Credit Facility contains coversawhich, subject to certain exceptions as set fiorthe
New Revolving Credit Facility, restrict our abilitg incur additional debt, grant liens or guarawityer indebtednes
pay dividends, redeem stock, pay or redeem sulatetinndebtedness, make investments or capitaheipees,
dispose or acquire assets, dispose of equity sttene subsidiaries, enter into any merger, sabksséts,
consolidation or liquidation transaction, or engag&ransactions with stockholders and affiliates.

The New Revolving Credit Facility contains finar@avenants which, among other things, requiret umt
exceed a specified maximum consolidated leverai® reot exceed a specified maximum consolidateibse
secured leverage ratio and not go below a spedifi@émum consolidated interest coverage ratio.

A breach of any of these covenants could reswdtdefault under our debt instruments. If any sufaudlt
occurs, our creditors under the agreements may teleleclare all outstanding borrowings, together
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with accrued interest and other fees, to be imntelgigue and payable. The creditor under the NevoRég
Credit Facility also has the right in these circtamses to terminate any commitments to providén&rrborrowings

Risks Relating to the Exchange Offer
There are Significant Consequences if You Fail txéhange Your Initial Notes.

We did not register the initial notes under theuBidies Act or any state securities laws, nor daintend to do
so after the exchange offer. As a result, theahitotes may only be transferred in limited circtanses under
applicable securities laws. If you do not exchayger initial notes in the exchange offer, you Wélse your right to
have the initial notes registered under the Saearict, subject to certain exceptions. If you amn to hold initial
notes after the exchange offer, you may be unabdelt the initial notes. Initial notes that are tendered or are
tendered but not accepted will, following the exupa offer, continue to be subject to existing restms.

You Must Follow the Appropriate Procedures to Temdéour Initial Notes or They will not be Exchanged.

The exchange notes will be issued in exchangehtoiritial notes only after timely receipt by thebkange
agent of the initial notes or a book-entry confitima related thereto, a properly completed and eteztletter of
transmittal or an agent’s message and all otherimed)documentation. If you want to tender youti@hinotes in
exchange for exchange notes, you should allowdeffi time to ensure timely delivery. Neither we tiee
exchange agent are under any duty to give youicatibn of defects or irregularities with respezténders of initie
notes for exchange. Initial notes that are notéead or are tendered but not accepted will, folfmnthe exchange
offer, continue to be subject to the existing tfansestrictions. In addition, if you tender thdtial notes in the
exchange offer to participate in a distributiorthed exchange notes, you will be required to comyptia the
registration and prospectus delivery requiremehteeSecurities Act in connection with any redadssaction. For
additional information, please refer to the sedientitled “The Exchange Offer” and “Plan of Dibtrtion” later in
this prospectus.

The Consummation of the Exchange Offer may not Occu

We are not obligated to complete the exchange afider certain circumstances. See “The Exchanger ©ff
Conditions to the Exchange OffeEVven if the exchange offer is completed, it mayb®tompleted on the sched
described in this prospectus. Accordingly, holgedicipating in the exchange offer may have tat\eaiger than
expected to receive their exchange notes.

You may be Required to Deliver Prospectuses and glgiwith Other Requirements in Connection with Any
Resale of the Exchange Notes.

If you tender your initial notes for the purposepafticipating in a distribution of the exchangeasy you will
be required to comply with the registration andspextus delivery requirements of the Securitiesit\cbnnection
with any resale of the exchange notes. In additforgu are a broker-dealer receiving exchange s\fieyour own
account in exchange for initial notes acquired essalt of market-making activities or any othexding activities,
you will be required to acknowledge that you williler a prospectus in connection with any resétbase
exchange notes.

Risks Related to the Notes

If an Active Trading Market for the Notes does nbevelop, the Liquidity and Value of the Notes could
Harmed.

The exchange notes have been registered undeethrities Act. Although the exchange notes aral#égor
trading, we cannot assure you that an active tcaatiarket will develop for the exchange notes. lagtive trading
market develops, you may not be able to resell gguhange notes at their fair market
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value or at all. Future trading prices of the exaenotes will depend on many factors, includimgpag other
things, the success of this exchange offer, priengpihterest rates, our operating results and taekat for similar
securities. We do not intend to apply for a listofghe exchange notes on the NYSE or any otherrgmss
exchange.

Historically, the market for non-investment gragdbt such as the notes, has been subject to dimmaghat
have caused substantial volatility in the pricesexfurities similar to the notes. We cannot asgowethat the
market, if any, for the notes will be free from #am disruptions, and any such disruptions may &sklg affect the
prices at which you may sell your notes. In additisubsequent to their initial issuance, the notag trade at a
discount from their initial offering price dependinpon prevailing interest rates, the market fonilsir notes, our
performance or other factors.

Our Substantial Indebtedness could Adversely Afféair Financial Health and Prevent us from Fulfillig Our
Obligations Under the Notes.

We have a significant amount of indebtedness. Adarich 31, 2011, we had $247.8 million of indebtsh
outstanding and $33.3 million of unused commitmemider the New Revolving Credit Facility.

Our substantial indebtedness could have imporiaméequences for you. For example, it could:

« make it more difficult for us to satisfy oubl@ations with respect to the notes and our oihdebtedness,
which could in turn result in an event of defauittbe notes or such other indebtedn

« limit our ability to borrow additional funds ¢o sell assets to raise funds, if needed, fokuagrcapital,
capital expenditures, acquisitions or other purpg

* increase our vulnerability to adverse economiciaddstry conditions

* require us to dedicate a substantial portiooun cash flow from operations to payments ondrlst, thereby
reducing funds available for operations, futureitess opportunities or other purposes, such adrfgralr
working capital and capital expenditur

« limit our flexibility in planning for, or reactingp, changes in the business and industry in whieloperate

« place us at a competitive disadvantage condpareertain competitors that have proportionalehs
debt; anc

e prevent us from raising the funds necessargparchase all notes tendered to us upon the ierwe of a
change of control, which would constitute a defamlder the indenture governing the notes, whidtin
could trigger a default under the New Revolvingdir€&acility if the New Revolving Credit Facilityemains
outstanding after such change of cont

The occurrence of any one of these events could hawaterial adverse effect on our business, financ
condition, results of operations, prospects oifgtib satisfy our obligations under the notes.

In Addition to the Indebtedness Under the Notes ahé New Revolving Credit Facility, We may be Abde
Incur Substantially More Indebtedness. This couldk&cerbate the Risks Associated with Our Substantial
Indebtedness.

We and our subsidiaries may be able to incur subatly more debt in the future. Although the intene
governing the notes and the New Revolving CrediilFa contain restrictions on our incurrence ofiggbnal
indebtedness, these restrictions are subject torder of qualifications and exceptions and, unéetain
circumstances, indebtedness incurred in compliaiitethese restrictions could be substantial. Brens of the
indenture will permit us to incur additional indetihess, including additional secured indebtedness.
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Our Ability to Generate Cash Depends on Many Factdeyond Our Control, and We may not be Able
Generate the Cash Required to Service Our Debt.

Our ability to make payments on, or repay or refoeg our indebtedness, including the notes, arfahid
planned capital expenditures, will depend largglgruour future operating performance. Our futundgeenance, to
a certain extent, is subject to general econorimiantial, competitive, legislative, regulatory asttier factors that
are beyond our control. In particular, if adversgional and foreign economic conditions persist;s&a, or fail to
improve significantly, we could experience decrélasyenues from our operations and could fail toegate
sufficient cash to fund our liquidity needs or failsatisfy the financial and other restrictive enants that we are
subject to under our indebtedness. In additionability to borrow funds in the future to make paymts on our
indebtedness will depend on the satisfaction otthenants in the indenture, the New Revolving Eifealcility anc
our other debt agreements, and other agreementsayenter into in the future. We cannot assurethgatiour
business will generate sufficient cash flow froneigtions or that future borrowings will be availbd us under th
New Revolving Credit Facility or from other souréasan amount sufficient to enable us to pay odebtednes:
including the notes, or to fund our other liquidityeds.

We cannot assure you that we will be able to refiesany of our indebtedness, including the New Ré&vg
Credit Facility, on commercially reasonable termatoall. In particular, the New Revolving Credaddity will
mature prior to the maturity of the notes. If weravanable to make payments or refinance our indeletss or
obtain new financing under these circumstancesyadd have to consider other options, such asdled assets,
the sales of equity and/or negotiations with ondkrs to restructure the applicable indebtedndssifdenture
governing the notes, the New Revolving Credit Fgcind our other debt instruments may restrictnarket or
business conditions may limit, our ability to tad@me or all of these actions.

The Notes and the Guarantees will not be Secureddby of Our Assets and Therefore will be Effectiyel
Subordinated to Our Existing and Future Secured labtedness.

The notes and the guarantees will be general uresttabligations ranking effectively junior in rigbf paymer
to all existing and future secured debt, includimgler our New Revolving Credit Facility to the extef the
collateral securing such debt. In addition, theeimdre governing the notes permits the incurrefieelditional debt
some of which may be secured debt. In the evehirtbar a guarantor is declared bankrupt, becomssvient or is
liquidated or reorganized, creditors whose debeired by our assets or those of the guaranttirseséntitled to
the remedies available to secured holders unddicapfe laws, including the foreclosure of the atdral securing
such debt, before any payment may be made witlecesp the notes or the affected guarantees. Asudtr there
may be insufficient assets to pay amounts due @mdites and holders of the notes may receivergsdly, than
holders of secured indebtedness. As of March 311 2be total amount of available capacity underitiew
Revolving Credit Facility was $33.3 million (takimgto account revolving loans outstanding of $1riBion and
letters of credit outstanding of $3.9 million). Wy also incur additional senior secured indebtsslne

The Notes will be Structurally Subordinated to théabilities of Any of Our Subsidiaries that do n@uarantee
the Notes to the Extent of the Assets of Such Noma@&ntor Subsidiaries.

The notes will be structurally subordinated tdiabilities of any of our subsidiaries that do igotarantee the
notes. Therefore, our rights and the rights ofeeditors to participate in the assets of any slidgi in the event
that such a subsidiary is liquidated or reorganemedsubject to the prior claims of such subsidsacyeditors. As a
result, all indebtedness and other liabilities)udag trade payables, of the non-guarantor suésel, whether
secured or unsecured, must be satisfied beforefaimg assets of such subsidiaries would be avaifaip
distribution, upon a liquidation or otherwise, ®in order for us to meet our obligations with eggto the notes. 1
the extent that we may be a creditor with recoghi@aims against any subsidiary, our claims wotiltkse subject
to the prior claims of such subsidiary’s creditrshe extent that they are secured or seniordsettneld by us. As
of March 31, 2011, our non-guarantor
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subsidiaries accounted for approximately 5.4% aftotal assets and 2.8% of our total liabilitiesedmined in
accordance with GAAP.

If We Default on Our Obligations to pay Our Othentebtedness, We may not be Able to Make Payments on
the Notes.

If we are unable to generate sufficient cash flom are otherwise unable to obtain funds necessamneet
required payments of principal or, premium, if aagd interest on our indebtedness, or if we otteail to
comply with the various covenants, including fin@hend operating covenants, in the instrumentsgtng our
indebtedness, we could be in default under theg@fithe agreements governing such indebtednesise levent of
such default, the holders of such indebtednessiaatt to declare all the funds borrowed thereutmlee due and
payable, together with accrued and unpaid intecesise making further loans and institute foreckguoceedings
against our assets, and we could be forced intkrbptty or liquidation. Any default under the agremnts
governing our indebtedness, including a defaultenide New Revolving Credit Facility that is notived by the
required lenders, and the remedies sought by thikeisoof such indebtedness, could render us unalgay the
principal or, premium, if any, and interest on titeées and substantially decrease the market véline motes.

The Indenture Governing the Notes and the New Rewrnd) Credit Facility Contain Various Covenants
Limiting the Discretion of Our Management in Operiatg Our Business and could Prevent us from Capitatig
on Business Opportunities and Taking Some Corporaigions.

The indenture governing the notes and the New Re@Credit Facility impose significant operatingda
financial restrictions on us. These restrictionB kit or restrict, among other things, our abjliand the ability of
our restricted subsidiaries to:

* incur additional indebtednes

* make restricted paymeni

» make investment:

* create, incur or suffer to exist lier

* sell assets

 enter into agreements restricting our subsidi’ ability to pay dividends, make loans or transfesess to us
e engage in transactions with affiliates; ¢

« consolidate, merge or sell all or substantiallyoflbur assets

These restrictions on our ability to operate owibess could seriously harm our business by, arotrey
things, limiting our ability to take advantage ofdncing, merger and acquisition and other busioppsrtunities.
These covenants and financial tests, with respetttet notes, are described under the heading “ipéiser of
Notes— Certain Covenantsind, with respect to the New Revolving Credit Rggihre described under the head
“Description of Certain Other Indebtedness.”

Various risks, uncertainties and events beyonccountrol could affect our ability to comply with the
covenants. Failure to comply with any of the covaaan our existing or future financing agreemesusld result in
a default under those agreements and under otheeragnts containing cross-default provisions. Aadkfwould
permit lenders to accelerate the maturity of tltkebtedness under these agreements and terminafignaliyg
commitments. Under these circumstances, we mighhae sufficient funds or other resources to Bati# of our
obligations, including our obligations under thea® We would, therefore, be required to seekradtére sources of
funding, which may not be available on commerciafigsonable terms, terms as favorable as our ¢uageeements
or at all, or face bankruptcy. If we are unablegfinance our indebtedness or find alternative medrinancing our
operations, we may be required to curtail our oji@ma or take other actions that are inconsistetit @ur current
business practices or strategy. We cannot
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assure you that we will be able to maintain conmgléawith these covenants in the future and, if aveté do so, the
we will be able to obtain waivers from the lenderamend the covenants.

Fraudulent Conveyance Laws may Permit Courts to ¥éhe Guarantees of the Notes in Specific
Circumstances, Which would Interfere with the Paymnteof the Guarantees.

Our issuance of the notes and the issuance ofui@gtees by any of our subsidiaries may be suteetview
under federal and state fraudulent conveyancenufasilaws. Under the federal bankruptcy laws anchparable
provisions of state fraudulent transfer laws, angrgntee made by our future subsidiaries couldolded, or claims
under the guarantee made by any of our future digligs could be subordinated to all other obliyagiof any such
subsidiary, if the subsidiary, at the time it inad the obligations under any guarantee:

« incurred the obligations with the intent to hinddgay or defraud creditors;
« received less than reasonably equivalent valugdhange for incurring those obligations; ¢
< was insolvent or rendered insolvent by reason atfiticurrence

¢ was engaged in a business or transaction ilchasuch person’s remaining assets constitutegiasonably
small capital; o

« intended to incur, or believed that it would incdepts beyond its ability to pay those debts ag thature.

A legal challenge to the obligations under any gotee on fraudulent conveyance grounds could fooumny
benefits received in exchange for the incurrendfiage obligations. The obligations of each guaramtder its not
guarantee will contain a net worth limitation taluee the risk that a note guarantee would consté#utaudulent
conveyance under applicable law.

The measures of insolvency for purposes of thedirknt transfer laws vary depending on the lawiapgh
the proceeding to determine whether a fraudulamsfier has occurred. Generally, however, an ewtiyld be
considered insolvent if:

 the sum of its debts, including contingent liaigkt is greater than the fair saleable value affalls assets

« the present fair saleable value of its agsdess than the amount that would be requiredatoits probable
liabilities on its existing debts, including corgent liabilities, as they become absolute and reatun

« it cannot pay its debts as they become

If a court were to find that the issuance of theeamr the incurrence of the guarantee was a ftantitransfer
or conveyance, the court could void the paymerigabbns under the notes or such guarantee or dirtzde the
notes or such guarantee to presently existing auald indebtedness of ours or of the related gtiaraor require
the holders of the notes to repay any amountsvedeiith respect to such guarantee. In the eveatfiofding that a
fraudulent transfer or conveyance occurred, you n@yeceive any repayment on the notes.

Although each guarantee entered into by a subgidid contain a provision intended to limit thati@rantor’s
liability to the maximum amount that it could inonithout causing the incurrence of obligations uritleguarantee
to be a fraudulent transfer, this provision may effective to protect those guarantees fromgbedided under
fraudulent transfer law, or may reduce that guarsbbligation to an amount that effectively makesguarantee
worthless. In a recent Florida bankruptcy cass, khid of provision was found to be ineffectiveprotect the
guarantees.
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The Market Valuation of the Notes, if Any, may bexgosed to Substantial Volatility

A real or perceived economic downturn or higheeii@st rates could cause a decline in the valuleeofidtes,
and to high yield notes generally, and thereby tieglg impact the market for high yield notes, andre
specifically, the notes offered hereby. Becausaddive trading market may not develop for the ndtesay be
more difficult to sell and accurately value thee®tin addition, as has recently been evidentariuhmoil in the
global financial markets, the present economic dlmmn and the uncertainty over its breadth, depthcamation,
the market for high yield notes can experience sudthd sharp price swings, which may impact theatadn of the
notes and may be further exacerbated by largestaisied sales by major investors in the notesgla-profile
default by another issuer or simply a change imtlaeket’s psychology regarding high yield notes.r&twer, if one
of the major rating agencies lowers its credingf the notes, the price of the notes will likdicline.

We may be Unable to Repurchase the Notes Upon argbaof Control as Required by the Indenture
Governing the Notes or if We are Required Under tinelenture to Repurchase Notes Pursuant to an “Exse
Cash Flow Offer.”

Upon the occurrence of certain specific kinds arge of control events specified in “DescriptiorNaftes —
Repurchase at the Option of Holders — Change ofrGbhwe must offer to repurchase all outstandiges at
101% of their principal amount, plus accrued anplaich interest and additional interest, if any. $my, under
certain circumstances, we may be required to malafar to repurchase a portion of the outstandiotgs if we
have “excess cash flow.”

In such circumstances, we cannot assure you thatoutd have sufficient funds available to make the
repurchases of the notes. Our failure to purchasadtes upon a change of control would be a defiadler the
indenture governing the notes, which in turn cdtilgher a default under the New Revolving Creditiliy if the
New Revolving Credit Facility remains outstandirfteasuch change of control; however, our failwetirchase tt
notes pursuant to an “excess cash flow offer” wawdticonstitute a default under the indenture gawnerthe notes
except in certain circumstances, and as such, waatltrigger a default under the New Revolving @rédcility.
The New Revolving Credit Facility provides thatteém specific kinds of change of control eventsstitute a
default. A default under the New Revolving Credithity would permit lenders to accelerate the matwf the
indebtedness outstanding under the New RevolvirgliCFacility and terminate the commitments thedsun

You may be Required to Recognize Taxable IncomeétenNotes in a Taxable Year Before Receiving thesGa
Payments Attributable to Such Income.

The notes will be issued with OID if the statechpipal amount of the notes exceeds the issue pfittee notes
by more than a de minimis amount. If the notessseed with OID, a holder subject to U.S. fedemabme tax
generally will be required to include the OID irogs income on a constant yield to maturity basadivence of the
receipt of cash payment thereof regardless of Boter's method of accounting for U.S. federal meotax
purposes. See “Certain U.S. Federal Income Taxi@eraions” for further discussion.

If a Bankruptcy Petition were Filed by or Againstsy Holders of Notes may Receive a Lesser Amounttffieir
Claim than they would have been Entitled to Receleder the Indenture Governing the Notes.

If a bankruptcy petition were filed by or againstunder the U.S. Bankruptcy Code after the issuahtiee
notes, the claim by any holder of the notes forttiecipal amount of the notes may be limited taaamount equal 1
the sum of:

« the original issue price for the notes; ¢

« that portion of the OID that does not conséittunmatured interest” for purposes of the U.SalBaptcy
Code.
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Any OID that was not amortized as of the date eflinkruptcy filing would constitute unmatured ietd.
Accordingly, holders of the notes under these airstances may receive a lesser amount than theydveeutntitled
to receive under the terms of the indenture gowgrthie notes, even if sufficient funds are avadabl

THE EXCHANGE OFFER

Purpose and Effect of the Exchange Offer

On December 1, 2010, we sold $200.0 million in aggte principal amount of the initial notes in agte
placement. The initial notes were sold to theahpiurchasers who in turn resold the notes to @dohmumber of
“qualified institutional buyers,” as defined in RuL44A promulgated under the Securities Act, and to
non-U.S. persons in transactions outside the UrStatkes in reliance on Regulation S of the Seesrifict. In
connection with the sale of the initial notes, we &errill Lynch, Pierce, Fenner & Smith, Incorptad, as
representative of the initial purchasers, entemgal & registration rights agreement. Under thestegfion rights
agreement, we agreed to use our reasonable afidits a registration statement regarding the exgje of the
initial notes for the exchange notes which aresteged under the Securities Act. We have also dgrease our
reasonable efforts to cause the registration sttetn become effective with the SEC and to conthistexchange
offer. For a more detailed explanation of our afiligns under the registration rights agreementtlsesection
entitled “Exchange Offer; Registration Rights.”

We are making the exchange offer to comply with @hligations under the registration rights agreetm&n
copy of the registration rights agreement has liighas an exhibit to the registration statemdntioich this
prospectus is a part.

In order to participate in the exchange offer, paust represent to us, among other things, that:
« you are acquiring the exchange notes in the ex@haffgr in the ordinary course of your busine
< you are not engaged in, and do not intend to engagedistribution of the exchange not

< you do not have any arrangement or understanditigamy person to participate in the distributiorthaf
exchange note:

you are not a brok-dealer tendering initial notes acquired directhynirus for your own account; a

you are not one of ol“affiliates” as defined in Rule 405 of the Securities #

Terms of the Exchange Offer

We are offering to exchange $200,000,000 in aggesgancipal amount of our 10.5% Senior Notes doiE62
which have been registered under the Securitiesohet like aggregate principal amount of our cansling
unregistered 10.5% Senior Notes due 2016.

Upon the terms and subject to the conditions &t fo this prospectus, we will accept for exchaaténitial
notes validly tendered and not withdrawn befor@®50n., New York City time, on the expiration dafehe
exchange offer. We will issue $1,000 principal amtoef exchange notes in exchange for each $1,000ipal
amount of outstanding initial notes accepted ingkehange offer. You may tender some or all of ynitial notes
under the exchange offer. Exchange notes will f@eid in denominations of $2,000 and integral mieiipf $1,00(
The exchange offer is not conditioned upon any mimn amount of initial notes being tendered.

The form and terms of the exchange notes are the sa the form and terms of the initial notes, pkteat the
exchange notes:

« will be registered under the Securities #
« will not bear restrictive legends restricting thieansfer under the Securities A
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« will not be entitled to the registration rights tlagply to the initial notes; ar

« will not contain provisions relating to an increaseny interest rate in connection with the iditiates unde
circumstances related to the timing of the exchanffgs.

The exchange notes will accrue interest from thetmexent date on which interest has been paitiemitial
notes or, if no interest has been paid, from the dhissuance of the initial notes. Accordingbgistered holders of
exchange notes on the record date for the firstést payment date following the completion oféikehange offer
will receive interest accrued from the most reate to which interest has been paid on the initiéés or, if no
interest has been paid, from the date of issuahteeadnitial notes. However, if that record dateors prior to
completion of the exchange offer, then the intepagtable on the first interest payment date folfapthe
completion of the exchange offer will be paid te tiegistered holders of the initial notes on tkeabrd date.

In connection with the exchange offer, you do reténany appraisal or dissenters’ rights under agplée law
or the indenture. We intend to conduct the exchanfifge in accordance with the registration righgseeement and
the applicable requirements of the Exchange Adt,tha rules and regulations of the SEC. The exahafffgr is not
being made to, nor will we accept tenders for ergearom, holders of the initial notes in any jdiction in which
the exchange offer or the acceptance of it woutdoedn compliance with the securities or blue Elys of the
jurisdiction.

We will be deemed to have accepted validly tenderiéidl notes when we have given oral or writtestioe of
our acceptance to the exchange agent. The exclagegé will act as agent for the tendering holdergtie purpose
of receiving the exchange notes from us.

If we do not accept any tendered initial notes beeaf an invalid tender or for any other reasbantwe will
return any unaccepted initial notes without expdngbe tendering holder promptly after the expiradate.

Holders who tender initial notes in the exchanderafill not be required to pay brokerage commissior
fees. We will pay all charges and expenses, otfgar tertain applicable taxes, in connection withgkchange
offer. See “— Fees and Expenséglow for more detailed information regarding tlpenses of the exchange of

By submitting an agent’'s message defined below,witlibe making the representations described ufider
Procedures Tendering Initial Notes — Deemed Repitations” below.

None of us, our board of directors or our managemermakes any recommendation concerning whether
you should tender or not tender initial notes in tle exchange offer, nor have we or they authorized gone to
make any recommendation. You must decide whether tender in the exchange offer and, if you decide to
tender, the aggregate amount of initial notes to teder.

Expiration Date; Extension; Amendments

The exchange offer will expire at 5:00 p.m., Newk €ity time, on June 27, 2011 unless we, in ol so
discretion, extend the exchange offer, in whicleahg expiration date means the latest date arettrwhich we
extend the exchange offer.

In order to extend the exchange offer, we will fyothe exchange agent of any extension by writtetice and
will make a public announcement thereof, each god@:00 a.m., New York City time, on the next mgsis day
after the previously scheduled expiration date.ifuany extension, all initial notes previouslydened will remain
subject to the exchange offer and may be accepteskEhange by us. Any initial notes not acceptedckchange
for any reason will be returned without expensthtendering holder promptly after the expiratwriermination
of the exchange offer.

We reserve the right, in our sole discretion anangttime, to:

« delay accepting any initial note
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« extend the exchange offe

< terminate the exchange offer, by giving oralvoitten notice of such delay, extension or teration to the
exchange agent, if any of the conditions set foetow under “— Conditions to the Exchange Offervéa
not been satisfied or waived prior to the expimatiate; anc

« amend the terms of the exchange offer in any ma

We will notify you as promptly as practicable ofyagxtension, amendment or termination. We will dloa
post-effective amendment to the registration statgrof which this prospectus is a part with respeeny
fundamental changes in the exchange offer.

Conditions to the Exchange Offer

Notwithstanding any other provision of the exchaaoffer, we are not required to accept for exchaongéo
issue exchange notes in exchange for, any initigds) if in our reasonable judgment:

 the exchange offer violates applicable law or atlie interpretation of the staff of the SE

« any action or proceeding is instituted or hemed in any court or by any governmental agertagiwmight
materially impair our ability to proceed with thechange offer, or any material adverse developrsieal
have occurred in any existing action or proceegith respect to us; ¢

« we have not obtained all governmental appowddich we deem necessary for the consummatiameof t
exchange offer

The conditions listed above are for our sole bénafid we may assert them prior to the expiratiate d
regardless of the circumstances giving rise toamgition. Subject to applicable law, we may wéivese
conditions in our discretion in whole or in parigorto the expiration date. If we fail at any tinteexercise any of
the above rights, the failure will not be deemedadver of those rights, and those rights will bemed ongoing
rights which may be asserted at any time and fiora to time.

We will not accept for exchange any initial notesdered, and will not issue exchange notes in ewghéor
any initial notes, if at that time a stop ordethigeatened or in effect with respect to the regtiin statement of
which this prospectus is a part or the qualifioatxd the indenture under the Trust Indenture Act@39.

Procedures for Tendering Initial Notes

To effectively tender initial notes by book-entrgrisfer to the account maintained by the exchaggetat
DTC, holders of initial notes must request a DT@ipgpant to, on their behalf, in lieu of physigatompleting and
signing the letter of transmittal and deliveringoitthe exchange agent, electronically transmit #heceptance
through DTC’s Automated Tender Offer Program (“ATOPTC will then edit and verify the acceptancalaend
an agent’s message to the exchange agent forckptance. An “agent’s message” is a message triadroy DTC
to, and received by, the exchange agent and formpayt of the book-entry confirmation, as defibetbw, which
states that DTC has received an express acknowkaatignom the DTC participant tendering initial n@ten behalf
of the holder of such initial notes that such DTaCtjgipant has received and agrees to be bountebtetms and
conditions of the exchange offer as set forth is ginospectus and the related letter of transmattal that we may
enforce such agreement against such participamielyiconfirmation of a boolkentry transfer of the initial notes ir
the exchange agent’s account at DTC (a “book-ergnfirmation”) pursuant to the book-entry trangfescedures
described below, as well as an agent’'s messagagrto DTC’s ATOP system must be delivered toethehange
agent prior to 5:00 p.m., New York City time, o tbxpiration date of the exchange offer.

Holders of initial notes who cannot complete thegedures for book-entry transfer on or prior ta050m.,
New York City time, on the expiration date, maydentheir initial notes according to the guaranteelivery
procedures set forth in “— Guaranteed Delivery Bdures” below.
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The delivery of initial notes through DTC, and sarission of an agent’'s message through DTC’s ATOP
system, is at the election and risk of the tendehiolders, and the delivery will be deemed madg wtilen actually
received or confirmed by the exchange agent. Heltirdering initial notes through DTC’s ATOP systenst
allow sufficient time for completion of the ATOPqmedures during the normal business hours of DT6uch
respective date.

No documents should be sent to us. Delivery ch@gdint’'s messages, and any documents must be médde to
exchange agent. Holders may also request theiecésp brokers, dealers, commercial banks, trustpamies or
nominees to effect such tender for such holders.

The tender by a holder of initial notes pursuarthedelivery of an agent’'s message through DTO®OR
system, will constitute an agreement between sotdehand us in accordance with the terms and stutgehe
conditions set forth herein and in the letter ahtmittal.

Holders of initial notes registered in the namea droker, dealer, commercial bank, trust compargtioer
nominee who wish to tender must contact such mgidtholder promptly and instruct such register@ddr how to
act on such non-registered holder’s behalf.

Signatures on a letter of transmittal or a notitwithdrawal must be guaranteed by a member firra of
registered national securities exchange or of thttoNal Association of Securities Dealers, Incpemercial bank
or trust company having an office or correspondeiite United States or an “eligible guarantoritnsion” within
the meaning of Rule 17Ad-15 under the Exchange(@ath an “eligible institution"yinless the initial notes tende
pursuant to the letter of transmittal or a notiteibhdrawal are tendered:

« by a registered holder of initial notes (which tefor purposes of the exchange offer, includesaryicipan:
in the DTC system whose name appears on a sepasition listing as the holder of such initial n&jtevho
has not completed the box entitled “Special Issadnstructions” or “Special Delivery Instructionsi the
letter of transmittal, o

« for the account of an eligible institutic

If a letter of transmittal is signed by trusteess@itors, administrators, guardians, attorneysat;fofficers of
corporations or others acting in a fiduciary orresgntative capacity, such person should so irgligatn signing,
and, unless waived by us, evidence satisfactoung tof their authority to so act must be submittétth wuch letter of
transmittal.

If the letter of transmittal is signed by a perstiner than the registered holder, the initial notest be
endorsed or accompanied by a properly completed power, signed by the registered holder as thistergd
holder’s name appears on the initial notes.

All questions as to the validity, form, eligibilitfime of receipt and withdrawal of the tendereatiahnotes will
be determined by us in our sole discretion, whietednination will be final and binding. We resetlie absolute
right to reject any and all initial notes not vdfitendered or any initial notes which, if accepteduld, in the
opinion of our counsel, be unlawful. We also resdhe absolute right to waive any irregularitiesonditions of
tender as to particular initial notes. Our intetatien of the terms and conditions of this exchaoffer, including
the instructions in the letter of transmittal, wik final and binding on all parties. Unless waijvaty defects or
irregularities in connection with tenders of iniitiotes must be cured within such time as we ste#érmine.
Although we intend to notify you of defects or gdarities with respect to tenders of initial ngtesne of us, the
exchange agent, or any other person shall be @wmjeduty to give notification of defects or irregrities with
respect to tenders of initial notes, nor shall ahthem incur any liability for failure to give shaotification.
Tenders of initial notes will not be deemed to hbgen made until such irregularities have beendcaravaived.
Any initial notes received by the exchange ageat éine not validly tendered and as to which thedsfor
irregularities have not been cured or waived wéllrbturned without cost to such holder by the enghaagent,
unless otherwise provided in the letter of tranghifis soon as practicable following the expiratiate of the
exchange offer.

Although we have no present plan to acquire artialmotes that are not tendered in the exchanfge of to
file a registration statement to permit resalearof initial notes that are not tendered in the arge
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offer, we reserve the right, in our sole discretimnpurchase or make offers for any initial nctéisr the expiration
date of the exchange offer, from time to time, tlylo open market or privately negotiated transastione or more
additional exchange or tender offers, or othervasepermitted by law, the indenture and our otledt dgreements.
Following consummation of this exchange offer, tdrens of any such purchases or offers could diffaterially
from the terms of this exchange offer.

By tendering, each holder will represent to us,thatong other things:

« it is not an affiliate of ours

« the person acquiring the exchange notes irxishange offer is obtaining them in the ordinasyrse of its
business, whether or not such person is the hodael

« neither the holder nor such person is engagedintends to engage in or has any arrangentent o
understanding with any person to participate indiséribution of the exchange notes issued in uhange
offer.

If any holder or any such other person is an ‘iaff,” as defined under Rule 405 of the Securkies of us, or
is engaged in or intends to engage in or has amgement or understanding with any person to [jaate in a
distribution of exchange notes to be acquired énekchange offer, that holder or any such othesquer

* may not participate in the exchange of
* may not rely on the applicable interpretationshef Staff of the SEC; ar

* must comply with the registration and prospedelivery requirements of the Securities Actanreection
with any resale transactio

Each broker-dealer who acquired its initial notes aesult of market-making activities or otheding
activities, and thereafter receives exchange risseed for its own account in the exchange offerstracknowledg
that it will deliver a prospectus in connectiontwény resale of such exchange notes issued irnxtiapge offer.
The letter of transmittal states that by so ackedging and by delivering a prospectus, a broketededll not be
deemed to admit that it is an “underwriter” withite meaning of the Securities Act. See “Plan ofrikigtion” for a
discussion of the exchange and resale obligatibbso#er-dealers in connection with the exchanderof

Acceptance of Initial Notes for Exchange; Deliverpf Exchange Notes Issued in the Exchange Offer

Upon satisfaction or waiver of all of the conditsoto the exchange offer, we will accept, prompftgrathe
expiration date, all initial notes properly tendeend will issue exchange notes registered unaéeBéturities Act.
For purposes of the exchange offer, we will be degbto have accepted properly tendered initial nfiesxchange
when, as and if we have given oral or written retiz the exchange agent, with written confirmatdany oral
notice to be given promptly thereafter. See “— Qtiads to the Exchange Offer” for a discussionta# tonditions
that must be satisfied before we accept any imnitaés for exchange.

For each initial note accepted for exchange, thaéenavill receive an exchange note registered utiter
Securities Act having a principal amount equahtat bf the surrendered initial note. The exchargeswill bear
interest from the most recent date to which intenas been paid on the initial notes, or if noresé has been paid
on the initial notes, from December 1, 2010. Assult, registered holders of exchange notes isisutheé exchange
offer on the relevant record date for the firsemest payment date following the completion ofdékehange offer
will receive interest accruing from the most recdatie to which interest has been paid or, if nerggt has been p:
on the initial notes, from December 1, 2010. Ihitiates that we accept for exchange will ceasetou interest
from and after the date of completion of the exdeaoffer. Holders of initial notes accepted forlexege will not
receive any payment of accrued interest on sutialimiotes on any interest payment date if thevierlerecord date
occurs on or after the closing date of the exchafiige. Under the registration rights agreementmay be require
to make additional payments in the form of
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additional interest to the holders of the initiates under certain circumstances relating to thang of the exchang
offer.

In all cases, we will issue exchange notes in doha&nge offer for initial notes that are acceptadeikchange
only after the exchange agent timely receives:

< a book-entry confirmation of such initial net@to the exchange agent’s account at DTC orfiaties for
such initial notes

e an ager's message or a properly completed and duly exeéeited of transmittal; and/c
 any other required documen

If for any reason set forth in the terms and cdaod# of the exchange offer we do not accept angerad initial
notes, or if a holder submits initial notes forraager principal amount than the holder desiresxtdhange or a
holder withdraws initial notes, we will return sughaccepted, non-exchanged or withdrawn initiaéwathout cost
to the tendering holder. In the case of initialesotendered by book-entry transfer into the exchaggnt's account
at DTC, such non-exchanged initial notes will bedited to an account maintained with DTC. We wéll/é the
initial notes credited to the DTC account as prdyngs$ practicable after the expiration or termioatof the
exchange offer.

Book-Entry Transfer

The exchange agent will establish an account weispect to the initial notes at DTC for purposethisf
exchange offer. Any financial institution that igarticipant in DTC’s ATOP systems may use DTC'sO¥
procedures to tender initial notes. Such partidipagy make a book-entry delivery of initial notgsdausing DTC
to transfer such initial notes into the exchangen#ig account at DTC in accordance with DTC's pthoes for
transfer. However, although delivery of initial astmay be effected through a book-entry transf&ma, an
agent’s message pursuant to the ATOP procedurearandther required documents must, in any case, be
transmitted to and received by the exchange add¢headdress set forth in this prospectus atior py 5:00 p.m.,
New York City time, on the expiration date of thekange offer, or the guaranteed delivery procexidescriber
below must be complied with. Delivery of documetat©TC will not constitute valid delivery to the éhange
agent.

Guaranteed Delivery Procedures

If your certificates for initial notes are not Idsit are not immediately available or you canndivdeyour
certificates and any other required documentsdattthange agent at or prior to 5:00 p.m., New YCiti time, on
the expiration date, or you cannot complete thegutares for book-entry transfer at or prior to 50®., New York
City time, on the expiration date, you may nevdgase effect a tender of your initial notes if:

« the tender is made through an eligible institut

« prior to the expiration date of the exchanfjerothe exchange agent receives by facsimilestrassion, mail
or hand delivery from such eligible institution alidly completed and duly executed notice of gutead
delivery, substantially in the form provided withig prospectus, or an agent’s message with regpect
guaranteed delivery whic

« sets forth your name and address and the amowwouofinitial notes tendere:
- states that the tender is being made ther

» guarantees that within three NYSE trading dafyesr the date of execution of the notice of gntred
delivery, the certificates for all physically temdd initial notes, in proper form for transfer,aobook-entry
confirmation, as the case may be, and any otharrdents required by the letter of transmittal wél b
deposited by the eligible institution with the eaolge agent; an
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the certificates for all physically tenderedtial notes, in proper form for transfer, or a kamtry
confirmation, as the case may be, and all otheuments required by the letter of transmittal aceived by
the exchange agent within three NYSE trading détgs the date of execution of the notice of guazadt
delivery.

Withdrawal of Tenders

Tenders of initial notes may be properly withdraatrany time prior 5:00 p.m., New York City time, the
expiration date of the exchange offer.

For a withdrawal of a tender to be effective, aten notice of withdrawal delivered by hand, ovghtiby
courier or by mail, or a manually signed facsintiensmission, or a properly transmitted “Requessdage”
through DTC’s ATOP system, must be received byetkehange agent prior to 5:00 p.m., New York Cityej on
the expiration date of the exchange offer. Any soetice of withdrawal must:

specify the name of the person that tendered ftialinotes to be properly withdraw

identify the initial notes to be properly wdtawn, including certificate number or numbers #redprincipal
amount of such initial note

in the case of initial notes tendered by beakry transfer, specify the number of the accotiXeC from
which the initial notes were tendered and spetiéyrtame and number of the account at DTC to beteded
with the properly withdrawn initial notes and otiése comply with the procedures of such facil

contain a statement that such holder is withiing its election to have such initial notes exgjed for
exchange note:

other than a notice transmitted through DTETOP system, be signed by the holder in the santeeraas
the initial signature on the letter of transmittglwhich such initial notes were tendered, inclgdamy
required signature guarantees, or be accompanieddyments of transfer to have the trustee witheetsto
the initial notes register the transfer of sucliahnotes in the name of the person withdrawirggtdnder; an

specify the name in which such initial notes egistered, if different from the person whodered such
initial notes.

All questions as to the validity, form, eligibilignd time of receipt of such notice will be detered by us, and
our determination shall be final and binding onpaltties. Any initial notes so properly withdrawillwe deemed
not to have been validly tendered for exchang@iwposes of this exchange offer. No exchange naitebe issued
with respect to any withdrawn initial notes unléss initial notes so withdrawn are later tendered valid fashion.
Any initial notes that have been tendered for ergeabut are not exchanged for any reason will hemed to the
tendering holder thereof without cost to such hgldg in the case of initial notes tendered byksentry transfer

into the exchange agent’s account at DTC pursustiet book-entry transfer procedures described&lsnch
initial notes will be credited to an account maiinéal with DTC for the initial notes as soon as ficable after
withdrawal, rejection of tender or termination bétexchange offer. Properly withdrawn initial notesy be

retendered by following the procedures describedaat any time at or prior to 5:00 p.m., New Y&iky time, on

the expiration date of the exchange offer.

Exchange Agent

Wells Fargo Bank, National Association has beeroaqied as exchange agent for this exchange offey. A

request for materials or questions in connectiah tiis exchange offer should be sent or delivéned
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each holder of initial notes or a beneficial owsdsioker, dealer, commercial bank, trust compargtioer nominee
to the exchange agent at the following address:

By Hand, Overnight Mail, Courier, or Registered@ertified Mail:

Wells Fargo Bank, National Association
608 2nd Avenue South, 12th Floor
MAC: N9303-121
Minneapolis, MN 55402
Attention: Bondholder Communications
Reference: American Reprographics Company
For Information by Telephone:

1-800-344-5128

Fees and Expenses

The registration rights agreement provides thawllebear all expenses in connection with the perfance of
our obligations relating to the registration of thechange notes and the conduct of the exchange dfiese
expenses include registration and filing fees, anting and legal fees and printing costs, amongrstiNe will pay
the exchange agent reasonable and customary feis $ervices and reasonable out-of-pocket exgeise will
also reimburse brokerage houses and other cusgdiaminees and fiduciaries for customary mailind handling
expenses incurred by them in forwarding this progpeand related documents to their clients thahatders of
initial notes and for handling or tendering for swtients.

We have not retained any dealer-manager in cororeatith the exchange offer and will not pay any dee
commission to any broker, dealer, nominee or gbeeson, other than the exchange agent, for solicténders of
initial notes pursuant to the exchange offer.

Transfer Taxes

Holders who tender their initial notes for exchamgiénot be obligated to pay any transfer taxesannection
with the exchange. If, however, exchange noteeiguthe exchange offer are to be delivered tarerto be issue
in the name of, any person other than the hold#refnitial notes tendered, or if a transfer t®imposed for any
reason other than the exchange of initial noteoimection with the exchange offer, then the hotdest pay any
such transfer taxes, whether imposed on the registeolder or on any other person. If satisfaceuiglence of
payment of, or exemption from, such taxes is nbtigtted with the letter of transmittal, the amoahsuch transfer
taxes will be billed directly to the tendering hetd

Accounting Treatment

The exchange notes will be recorded at the sammgicgrvalue as the initial notes, as reflectedun o
accounting records on the date of exchange. Acaglyiwe will recognize no gain or loss for accangtpurposes
upon the closing of the exchange offer. The expen&éhe exchange offer will be expensed as indurre

Resales of Exchange Notes

Based on interpretive letters issued by the SEfEtstthird parties in transactions similar to #wechange offer,
we believe that a holder of exchange notes, otiger & brokedealer, may offer exchange notes for resale, rase
otherwise transfer the exchange notes without dgfig a prospectus to prospective purchasersg ihtider
acquired the exchange notes in the ordinary cafrbeasiness, has no intention of engaging in atfithgtion” (as
defined under the Securities Act) of the excharmesiand is not an “affiliate” (as defined under 8ecurities Act)
of ARC. We will not seek our own interpretive lettds a
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result, we cannot assure you that the staff wiéthe same position on this exchange offer aislitdinterpretive
letters to other parties in similar transactions.

By tendering initial notes, the holder, other tipanticipating broker-dealers, as defined belowthose initial
notes will represent to us that, among other things

« the exchange notes acquired in the excharfge are being obtained in the ordinary course aiess of the
person receiving the exchange notes, whether athabperson is the holde

« neither the holder nor any other person receivirggexchange notes is engaged in, intends to erigagdas
an arrangement or understanding with any perspaitiicipate in a “distribution” (as defined undeet
Securities Act) of the exchange notes;

« neither the holder nor any other person réagithe exchange notes is an “affiliate” (as defin@der the
Securities Act) of ARC

If any holder or any such other person is an ‘atl” of ARC or is engaged in, intends to engagerihas an
arrangement or understanding with any person ticgzate in a “distribution” of the exchange notssch holder or
other person:

« may not rely on the applicable interpretationshef $taff of the SEC referred to above;

* must comply with the registration and prospedelivery requirements of the Securities Actanreection
with any resale transactio

Each broker-dealer that receives exchange notatsfown account in exchange for initial notes nmegresent
that the initial notes to be exchanged for the arge notes were acquired by it as a result of nianle&ing
activities or other trading activities and acknodge that it will deliver a prospectus meeting tbguirements of the
Securities Act in connection with any offer to iésesale or other retransfer of the exchangesptesuant to the
exchange offer. Any such broker-dealer is refeteegs a participating broker-dealer. However, by so
acknowledging and by delivering a prospectus, tréigpating broker-dealer will not be deemed tenédhat it is
an “underwriter” (as defined under the Securities)Alf a broker-dealer acquired initial notes assult of market-
making or other trading activities, it may use ghisspectus, as amended or supplemented, in coom&ath offers
to resell, resales or retransfers of exchange metzsved in exchange for the initial notes purstanhe exchange
offer. We have agreed that, during the period em8ilvdays after the consummation of the exchanige, siubject
to extension in limited circumstances, we will alecommercially reasonable efforts to keep thehexge offer
registration statement effective and make thispeotus available to any broker-dealer for use imeation with
any such resale. See “Plan of Distribution” forigcdssion of the exchange and resale obligatiofisaker-dealers
in connection with the exchange offer.

Consequences of Failure to Exchange Initial Notes

Holders who desire to tender their initial notegxchange for exchange notes registered undereitiriBes
Act should allow sufficient time to ensure timelglidery. Neither we nor the exchange agent is uadgrduty to
give notification of defects or irregularities witbspect to the tenders of initial notes for exgjgan

Initial notes that are not tendered or are tendbraidhot accepted will, following the consummatafrthe
exchange offer, continue to be subject to the giows in the indenture regarding the transfer atiange of the
initial notes and the existing restrictions on sfan set forth in the legend on the initial noted & the offering
memorandum dated November 23, 2010, relating tinitial notes. Except in limited circumstanceshwiespect to
the specific types of holders of initial notes, wiél have no further obligation to provide for thegistration under
the Securities Act of such initial notes. In gehdratial notes, unless registered under the S@earAct, may not b
offered or sold except pursuant to an exemptiomfror in a transaction not subject to, the Seasifict and
applicable state securities laws. We do not argteiphat we will take any action to register théendered initial
notes under the Securities Act or under any state
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securities laws. Upon completion of the exchanderpholders of the initial notes will not be elgd to any further
registration rights under the registration righgse@ment, except under limited circumstances.

Initial notes that are not exchanged in the exchafter will remain outstanding and continue toraednterest
and will be entitled to the rights and benefitstielders have under the indenture relating toittiteal notes and
the exchange notes. Holders of the exchange noteargy initial notes that remain outstanding aft@rssummation
of the exchange offer will vote together as a gingass for purposes of determining whether holdetise requisite
percentage of the class have taken certain aabioesercised certain rights under the indenture.

USE OF PROCEEDS

We will not receive any proceeds from the exchaoffgr. Because the exchange notes have substgntiall
identical terms as the initial notes, the issuasfdbe exchange notes will not result in any inseen our
indebtedness. The exchange offer is intended ishgaur obligations under the registration rigatgeement
entered into with the initial purchasers of thdiatinotes. See “The Exchange Offer — Purpose dfettive
Registration Rights.” We used the proceeds fronoffering of the initial notes to repay our exigtiaredit facility.
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CAPITALIZATION

The following table sets forth our consolidatedicand cash equivalents and capitalization as otMad,
2011. You should read this table together withstbetions entitled “Use of Proceeds” and “Selectiedrteial

Information.”
March 31, 201!
Actual
(Dollars in
thousands)
Cash and cash equivalel $ 22,67:
Total debt:
New Revolving Credit Facility(1 12,80(
Notes(2) 200,00(
Other debt(3 39,21.
Total debt; 252,01
Total American Reprographics Company stockho’ equity: 255,61¢
Total capitalizatior $ 507,63!

(1) As of March 31, 2011, the total commitment avaigatol us under the New Revolving Credit Facility was
$50.0 million, and there were $12.8 million in réxing loans and $3.9 million of letters of credittetanding.
Available capacity under the New Revolving Credithity was $33.3 million. For a description of tNew
Revolving Credit Facility, se*Description of Certain Other Indebtedn”

(2) The initial notes were issued at a price of 97.824%heir face value, resulting in approximately4s#illion of
discount and $195.6 million of gross proceeds. diseount is being amortized and included in inteegpense
until the notes maturt

(3) Consists of $6.2 million of seller notes and $33illion of capitalized lease:
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SELECTED FINANCIAL INFORMATION

The selected historical financial data presentdovbéor the fiscal years ended December 31, 2000922008
2007 and 2006 is derived from the audited finamstalements of American Reprographics Companyuohn gears.
The selected financial data presented below fogtiaterly periods ended March 31, 2011 and 20&i@rived fron
the unaudited condensed consolidated financiastants and related notes contained in the QuaRebort on
Form 10-Q of American Reprographics Company forgharterly period ended March 31, 2011, which ideky in
the opinion of our management team, all normalraedrring adjustments that are considered necefsattye fair
presentation of the results for the period andslptesented. The selected historical financial da&s not purport
represent what our financial position or resulteérations might be for any future period or datee financial
data set forth below should be read in conjuncith “Management’s Discussion and Analysis of Ficiah
Condition and Results of Operations,” our audiiedricial statements included in our Annual Repart o
Form 10-K for the year ended December 31, 2010 camdinaudited financial statements including in Quarterly
Report on Form 10-Q for the quarter ended MarcH2B81]1.

Three Months

Ended
Fiscal Year Ended December 31 March 31,
2010 2009 2008 2007 2006 2011 2010
(In thousands, except per share amoun
(Unaudited)
Statement of Operations Data
Reprographics servict $294,55! $350,49: $518,06: $513,63( $438,37! $ 70,02: $ 76,25]
Facilities managemel 89,99/ 97,40 120,98. 113,84({ 100,15¢ 24,20: 22,40
Equipment and supplies sa 57,09( 53,651 61,94: 60,87¢ 53,30¢ 12,27¢ 13,50:
Total net sale 441,63¢ 501,54¢ 700,98 688,35¢ 591,83t 106,50: 112,16:
Cost of sale: 299,300 323,36( 415,71! 401,31 337,50! 73,11¢ 75,31(
Gross profit 142,33. 178,18¢ 285,27: 287,03 254,32 33,38¢ 36,85!
Selling, general and administrative exper 107,74. 115,02( 154,72¢ 143,81: 131,74 27,83 27,13
Litigation (gain) reserv: — — — (2,897 11,26 — —
Amortization of intangible: 11,657 11,367 12,00¢ 9,08: 5,05t 4,744 2,63¢
Goodwill impairment 38,26 37,38 35,15¢ — — — —
Impairment of lon-lived asset: — 781 — — — — —
(Loss) income from operatiol (15,337  13,63¢ 83,38¢ 137,04( 106,26 81C 7,08¢
Other income, ne (15€) a7y (517) — (299 (26) (43
Interest expense, n 24,09 25,78: 25,89( 24,37: 23,19: 8,161 5,88¢
Loss on early extinguishment of d¢ 2,50¢ — — 1,327 — — —
(Loss) income before income tax (benefit
provision (41,77¢ (11,97) 58,01 111,34l 83,37¢ (7,337 1,23¢
Income tax (benefit) provisic (14,18¢) 3,01¢ 21,20( 42,20 31,98: (3,649 53C
Net (loss) incom: (27,590 (14,989 36,81: 69,13’ 51,39 (3,682 70¢
Loss (income) attributable to noncontrolling
interest 88 104 (59 — — 39 8
Net (loss) income attributable to America
Reprographics Compar $(27,507) $(14,88f) $ 36,75« $ 69,137 $51,39¢ $ (3,647 $ 717
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Three Months

Ended
Fiscal Year Ended December 31 March 31,
2010 2009 2008 2007 2006 2011 2010
(In thousands, except per share amount)
(Unaudited)

(Loss) earnings per share attributable
ARC shareholder:

Basic $ (061 $ (039 $ 082 $ 152 $ 1.14 $ (0.09 $ 0.02
Diluted $ (061) $ (039 $ 081 $ 151 $ 1.1 $ (0.0 $ 0.02
Weighted average common shares
outstanding
Basic 45,217 45,12 45,06( 45,427 45,01 45,32: 45,15(
Diluted 45,21F 45,12: 45,39¢ 45,82¢ 4559t 45,32: 45,35%
Three Months
Ended
Fiscal Year Ended December 31 March 31,
2010 2009 2008 2007 2006 2011 2010
(Dollars in thousands)
(Unaudited)

Other Financial Data:

Depreciation and amortizatic $45,64¢ $49,547 $50,12. $39,44% $27,74¢
Capital expenditure $ 8632 $ 7,506 $ 9,03: $ 830: $ 7,391
Interest expense, n $24,09. $25,78. $25,89( $24,37: $23,19.

As of December 31,

$12,48¢ $11,65¢
$4,13¢ $ 1,217
$ 8,167 $ 5,88¢

As of March 31,

2010 2009 2008 2007 2006 2011
(Dollars in thousands)

(Unaudited)
Balance Sheet Data
Cash and cash equivalel $ 26,297 $ 29,377 $ 46,54. $ 24,80 $ 11,64: $ 22,67:
Total asset $569,08! $620,95: $725,93: $722,61: $547,58: $569,59:
Long term obligation: $221,08¢ $228,71. $315,16! $324,72: $253,41¢ $217,66(
Total ARC stockholde’ equity $256,50¢ $276,00° $281,78. $251,65. $184,24: $255,61¢
Working capital $ 22,380 % (3,739 % 29,79¢ $ 4,69t $ 21,15( $ 33,18

36




Table of Contents

RATIO OF EARNINGS TO FIXED CHARGES

The following table shows the ratio of earningdixed charges of the Company for the periods ingidaFor
purposes of computing the following ratio of eagsro fixed charges, earnings represents inconss)(foom
continuing operations before income taxes, discoetl operations and fixed charges. Fixed chargeesent
interest expense, net of capitalized interest,saruth portion of rental expense that representppropriate interest

factor.
Three Months
Ended
Year Ended December 31 March 31,
2010(a) 2009(b) 2008(c) 2007(d) 2006 2011(e)
(Dollars in thousands, except ratio amounts
Earnings:
Net (loss) income attributable to Americ
Reprographics Company before income
taxes $(41,689) $(11,867) $57,95¢ $111,34( $8337¢$ (7,299
Fixed charge: 31,44( 30,76¢  29,74( 32,98: 26,91: 9,047
Earnings, as define $(10,24¢ $18,90: $87,69¢ $144,32° $110,28¢ $ 1,75¢
Fixed Charges:
Interest expense, n $24,09. $25,78. $2589( $ 24377 $ 23,19: % 8,167
Amortized discount 44 — — — 132
Capitalized expenses related to d 4,91z 2,09z 72€ 5,68 544 164
Interest portion of rent expen 2,392 2,89¢ 3,12¢ 2,92 3,17¢ 584
Fixed Charges, as defin $31,44( $30,76¢ $29,74( $ 32,98° $ 26,91 $ 9,04
Ratio of Earnings to Fixed Charges — — 2.8 4.4 4.1 —

(&) The ratio calculation indicates a less thantorene coverage for the year ended December 31). Zarnings
available for fixed charges for the year ended Ddusr 31, 2010, were inadequate to cover total fotemtges.
The deficient amount for the ratio was $41,688. lde$ attributable to American Reprographics Corgpan
before income taxes for the year ended Decembe2®1) includes $38,263 of non-cash goodwill impaintn
charges and $2,509 of r-cash loss on early extinguishment of di

(b) The ratio calculation indicates a less thanmrene coverage for the year ended December 3B.Harnings
available for fixed charges for the year ended Ddxer 31, 2009, were inadequate to cover total foteatges.
The deficient amount for the ratio was $11,867. lde$ income attributable to American Reprographics
Company, before income taxes for the year ende@mber 31, 2009 includes $38,163 of non-cash gobdwil
and lon¢-lived asset impairment charg:

(c) Netincome attributable to American Reprographiosm@any, before income taxes for the year er
December 31, 2008 includes $35,154 of-cash goodwill impairment charge

(d) Netincome attributable to American Reprographiosm@any, before income taxes for the year er
December 31, 2007 includes $1,327 -cash loss on early extinguishment of di

(e) The ratio calculation indicates a less thantorene coverage for the quarter ended March 311 2Barnings
available for fixed charges for the quarter endeadd¥l 31, 2011, were inadequate to cover total foteatges.
The deficient amount for the ratio was $7,2
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BUSINESS

Our Company

We are the largest reprographics company in théedr8tates with a network that consists of mora #b
production facilities in the U.S., significant opéions in Canada, and a growing presence in theeddkingdom,
India and China. Our primary business is providiighly-specialized document management servicesjrdent
distribution and logistics, and print-on-demas®avices to the architectural, engineering andtcoctson industry, o
AEC industry. As a part of these services, we feqly place equipment in our customers’ offices aeltlour
services on a per-use basis on-site, a practicencmy referred to as facilities management, or “Fdétvices. We
also sell reprographics equipment and suppliestoptement our service offerings. Based on our exterfootprin
and technologyenabled services, we are uniquely positioned toagenstore, distribute and print documents the
critical to the AEC industry, including large-forir@nstruction drawings, small-format specificatamcuments,
and color architectural renderings.

Construction documents are frequently reproducesthart runs and fast turnaround times, and arestimo
always technical, complex, constantly changing @mfidential. We believe we hold the leading maxtedre
position in 30 of the Nielsen Group’s top 50 majwtropolitan markets, and operate in eight timesasy cities
and with eight times the number of service fa@éitas our next largest competitor. We also proséaeices
on-site in approximately 5,800 of our customer$ices. We believe our national footprint providesignificant
competitive advantage as the reprographics indistergely comprised of small, local operators. &ve the only
single-source supplier of national reprographiesises for regional, national and global AEC firms.

We also leverage our core competencies to addradetopportunities outside of the constructiorustdy.
We provide document management and printing ses\tic¢he retail, aerospace, technology, entertaimnaad
healthcare industries, among others. A signifigamtion of our non-AEC revenues are derived frompdying
digital color printing services to customers wittog-run, high-turnover promotional, advertisinglanarketing
needs. We began to market these services in 2Qd€) anseparate and dedicated brand known as RatiGs
Imaging.

We believe our long-standing customer relationshdpsnain expertise, document management capadititie
logistics services make us critical to the $788drl AEC industry. Construction drawings and spieeifions are the
primary means of communication in the AEC industngl link architects, engineers and constructiofgggionals
with more than 200 building trades throughout tfeedf a construction project. These drawings aneally larger
than 11” x 17", require specialized printing antighing equipment to produce, and an intimate wtdading of
industry work flows. Changes in construction prtgemre communicated through distribution of newpdated
drawings or specifications, which means that a demt may be changed, sent to a reprographer, gramte re-
distributed to project team members numerous tiduemg the course of a building project. An initsdt of 300
design documents can easily expand to 1,000 dodsroemore, and the number of reproductions canbaurimto
the tens of thousands. Our ability to manage thassive flow of changing and widely-distributed deo@nts can
significantly influence the efficiency and prodwity of our customers’ projects.

We complement our markétading reprographic services with the latest damunmanagement technology ¢
proprietary software to strengthen our custometi@hships and increase customer retention. In 2068 we
launched our flagship, cloud-based planroom apidicaPlanWell Enterprise. Since then we have ohieed 10
other process improvement software applicationsatdress online order management, print cost exgobid
management, print automation, consolidated admatige access, and digital document distribution.

While we began operations in California and cutyedérive approximately 32% of our net sales from
operations in that state, our company has growroandnarket share has increased through more #@n 1
acquisitions of local reprographics and related panies that, in most cases, have more than 25 géaperating
history at the time of acquisition. Our preferredgiice is to maintain the senior management ofpaories we
acquire.
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Historically, our operating segments have functébnader local brand names. Each brand name typicall
represents a business or group of businessesabdigen acquired by us. In the past, industry cdiores led us to
maintain acquired brands wherever practical dubedocal nature of construction activity. Over ffaest several
years, however, many large construction comparage grown through mergers and acquisitions, crgatimarke
in which we believe that regional or national seevproviders have a greater marketing advantage.rasult, we
have begun consolidating our operations undergleshrand, ARC, to highlight the scope and scaleurfservices,
especially with respect to customers that havetiameal presence.

Industry Overview

According to the International Reprographics Asation, or IRgA, the reprographics industry in theited
States is approximately $4.5 billion in size, wagbproximately 3,000 firms with average annual sefes
approximately $1.5 million and 20 to 25 employdeis important to note that these statistics haoebeen revised
in recent years and it is our belief that the indusiay be significantly smaller due to the effeatshe recent
recession and downturn in the construction indu®gprographics companies are often family-ownad,lacate
their businesses in proximity to customer locatigxkreprographers focus on their ability to turoand jobs
quickly and develop local relationships. Reprogieplservices are purchased by nearly every tratteein
construction industry and are most often passeditfir to project developers for reimbursement.

Demand for reprographics services in the AEC magkelpsely tied to the level of activity in thersgruction
industry, which in turn is driven by macroeconormends such as GDP growth, interest rates, joltioreaand
office vacancy rates. Reprographics revenues agelyl correlated to the private, non-residentiatas of the
construction industry, which are often the largessrs of reprographics services. According to Fidig@ration, or
FMI, a consulting firm to the construction industtlye value of construction “put in place” in theitéd States for
2010 was estimated at $840 billion, with expendisudivided between residential construction at%ca#d
commercial and public, or non-residential, congtauncat 70.1%.

Reprographers also offer services in their custehwéfices where reprographics equipment, and sonsst
staff, are provided on-site under a FM agreemdvis Bllow customers to use reprographics equipmedhtsarvices
in their offices without the burden of equipmentr@sship, maintenance or supplies. The on-site fisaro
equipment and services is invoiced just as if trsesgices were produced in our centralized produdacilities,
which allows the customer to submit such invoiceséimbursement to their clients. Like most repapdics
services, reimbursement is the primary means dfreasvery for FM services. Growth in this offerihgs been
robust, and is now expanding into managed printices, or MPS, which is the outsourced managemneat o
customer’s entire print network, including officengers, multi-function devices, and office copigPhiotizo Group,
a leading international consulting and research for the managed print services market, projeas/th in the
market to double from approximately $12 billiortire U.S. in 2009, to nearly $25 billion in 2013.

Digital color printing has been a critical partreprographics services since the introduction ochgaroduction
equipment in the 1990s. As the use of color hasrecmore popular in most printing applications, AdC
customers in particular are increasingly usingdaagd small-format color imaging for short-run protion of
point-of-purchase displays, digital publishing, ggetation materials, educational materials and etgxdx materials.
InfoTrends, a leading independent research orgimizastimates that the overall market for digallor printing
services in the U.S., which includes the segmenmt§id most compelling, will reach $113 billion 2010.

Our Competitive Strengths
We believe that our competitive strengths inclddefbllowing:

» Leading Market Position in a Specialized Marl We are the largest reprographics company in tise,U
with operations in eight times as many cities aiitti @ight times the number of service facilitiesoas next
largest competitor in this fragmented and highlgcalized market. We believe we are market shadeles
in most of the major metropolitan areas we sernd,\@e believe our market she
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has increased as many small undercapitalized reggbgrs have closed as the economic downturn c@di
Our size and national footprint provide us withrsiigant economies of scale, making us one of dineekt
cost operators in the reprographics industry. Feurttore, our leading position is bolstered by a Rigliverse
customer base in which no single customer accountedore than 2.7% of our net sales in 2C

« Extensive National Footprint with Regional Expegt We are the only reprographics company with a
network that consists of more than 225 productamilifies in the U.S., significant operations inn@da, and
a growing presence in the United Kingdom, India @héha. To enhance our global presence, we alse hav
partnerships with independent reprographers in rif@e 50 countries around the world. Our servicears
are digitally connected as a cohesive networkyatig us to provide our services locally, nationadind
globally to more than 120,000 customers. Our fant@iso enables us to serve the local officesunf o
national and regional customers under a singleraonthrough our Global Services (formerly Premier
Accounts) prograrr

e Leader in Technology and Innovatic To maintain our leadership position amid growaupption of
technology by our customers we have invested ajgpeatrly $100 million since 2000 in developing and
maintaining our technology infrastructure and safsvapplications. Our technology investments haledd
us automate workflow, drive production costs doinnrease efficiency and reduce errors for our qusts
and ourselves. We believe our technology produetsvall-positioned to become standards for document
management and distribution in the AEC industryti¥lanWell, our cloud-based planroom applicatiee,
managed more than 30 terabytes of customer dataodded approximately 400,000 initial documeats t
the system each month during 2010. We have dewetlapé use other proprietary technology that support
online order management, print cost recovery, ashagement, digital document distribution, and cloud
printing and project collaboration. A dedicatedfsth 44 engineers and technical specialists, witpertise il
reprographics, internet-based applications, databesagement, and internet security, provide us wit
technology development and support capabilitiess/aled in our industry

« Flexible Operating Model and Strong Cash Flo Our business model has several characteristids th
produce consistent cash flows under a variety ddistry and economic conditions including (i) highss
margins relative to other reprographers, (ii) vialéacosts that comprise 55% of our total cost &tine; as
estimated in 2010 and (iii) the ability to leverage economies of scale to closely manage our toven
receivables and capital expenditures. We genetiaiegsmargins due to our lower cost structure agt-h
margin valu-added service:

« Experienced Management Team and Highly Trained Yim&. Members of our executive and divisional
senior management teams have an average of meor@@®hgears of industry experience. To maintain
continuity of operations and local relationshipss iour preferred practice to maintain the semanagement
of the companies we acquire. We regularly offeintrey on every aspect of our business using a tyaok
online and in-person venues, conducting up to tebimars or training seminars a week. We also dgtive
develop our managerial “bench” through an elitelézahip and mentoring program conducted by ouioseni
executive staff, as well as respected t-party business consultan

Our Business Strategy

We intend to strengthen our competitive positiothaspreferred provider of reprographics servioesach
market we serve. We seek to leverage our assetitiéa and core competencies to drive increaséwgnue, cash
flow and profitability in existing, adjacent andmenarkets. Our key strategies to accomplish thegectves
include:

» Global Services (formerly “Premier Accounts”)We created Global Services in 2004 to take acwmnof
growing globalization and business consolidatiothimithe AEC market. We plan to further enhance our
market share and service portfolio on a nationalley continuing to offer the services of all o0RE&
operating locations to large regional and natieustomers. We utilize ot
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dedicated Global Services sales team to estatlisgelves at an enterprise level as the only natio
reprographics services and technology provider esxtiensive geographic and service capabili

 Facilities Management/Managed Print Servic We intend to capitalize on the continued trendwf
customers to outsource their document managemeritasg Since the late 1990s, we have placed
reprographics equipment and sometimes staff ircastomers’ offices to eliminate the burden of eqmept
ownership, maintenance and the procurement of mgustomers are billed as if the services were
outsourced, making reimbursement the primary mefnest recovery for FM services, and renewals for
such contracts are typically high. Commissionedission the use of facilities management servicagty
suggest that the FM customer is more likely todiained over time, and use a greater amount antheof
related reprographics services than a conventiemabgraphics customer. As of December 31, 201ade
approximately 5,800 facilities management contragtéch represented 20.4% of our revenue in 2010.
Managed print services, or MPS, is an extensiauof-M business in which we address the equipnmht a
cost recovery requirements of an entire entergmisg network, including reprographics services. By
assuming the operation of substantially all of customers’ print operations, we can offer them = ofii
on-site and off-site services to provide more @jfdetive operations, better asset managementyeaader
flexibility in production capacity. While this indtive is attractive to clients of any size, it meved to be
effective in attracting new business from our lar@éobal Services custome

 Strategic Acquisitions.We have pursued acquisitions of reprographicspemmies to expand and complen
our existing geographic footprint, especially inrkeds where we believe we could become a markdelea
Since 1997, we have acquired more than 140 compamializing substantial operating and purchasing
synergies by leveraging our existing corporateaistitucture, best practices and economies of Sa4ide we
have largely refrained from purchases of U.S. rggphics companies during the recent economic dawy
we believe we can continue to grow our businesaduayiring small, privatelyreld companies that serve Ic
markets once the construction market begins tovexc®utside of the U.S., we will continue to |dok
opportunities in high-growth markets similar to dwsiness venture with Unisplendour Corporationitech
in China, and our new operations in Inc

¢ Generate Incremental Revenue From Technolo@yr ability to design, develop and license
best-in-class software applications, combined withnational distribution footprint, creates thgopunity
to establish standards for technology use in theographics industry. By adding value to converdlon
services with technology and charging our custorf@radvances in productivity and efficiency, wels¢o
generate incremental revenue growth in the fuflihese value-added services include digital document
distribution, file format and document conversiomsilding information modeling, scan-to-file, anigital
document archiving, some of which are based omgicey and subscription models that create recurring
revenue. Digital services revenue compromised &9éverall revenue in 201!

« Riot Creative Imaging Since the 1990s, we have provided an extensrag af large- and small-format
digital color printing services to our AEC and nARC customers through our reprographics servicéecen
Over the past 12 months, we have consolidatednéfis@nt portion of our existing color productioapacity
into ten centralized production facilities undereav, dedicated color services brand called Riot@re
Imaging. We support these centers with an exigtolgr sales, support, and production team thabkas
repurposed to address the special promotional, etiagkand advertising needs of retail companiesatnelrs
in the non-AEC market. In less than a year, Riatditracted high-profile clients such as Adobe,dduc
motorcycles, metropolitan and regional sports stadi, national restaurant chains, clothing retadeis
others. We intend to create smaller support cemighén our existing branch network throughout 2@41
facilitate national production and distribution\gees.
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Our Services

Reprographics services typically encompass busiteebasiness services including document management
document distribution and logistics, and print-a@mnd. We also develop technology applicationsippaert and
enhance these services that improve control amdesfy in document workflows, and increase proubitgt

Our services apply to time-sensitive and graphierisive documents and fall into four primary catezo

« Document Managemer Document management involves storing, trackirgy@oviding authorized access
to documents we maintain on our customers behhls i§ largely accomplished through digital databas
management as documents enter our digital infretsirel and are maintained on our production worksiaf
servers and network

* Document Distribution and Logistic Document distribution and logistics involves sterring digital
documents throughout our local and wide-area coemmétworks, and over the internet, as well as the
pickup, delivery and shipping of hardcopy documéatand from locations around the wot

¢ Print-on-Demand. Print-on-demand involves quick-turnaround diggghting in black and white and color,
and in a wide variety of sizes and form

« Facilities Managemen On-site services, frequently referred to as Flany combination of the above
services supplied at a customer’s location. Onssteices involve placing equipment and sometinted$ is
our customers’ location to provide conveniencetprghand other reprographics services. Our FM servi
offering is evolving to include the managementmtire print networks in our customers’ offices, winiwe
refer to as MPS

We deliver these services through our specialigedrtology, more than 550 sales and customer service
employees, and more than 5,800 on-site servicégiéscat our customerdbcations. All of our local service cent:
are connected by a digital infrastructure, allowirsgo deliver services, products, and value toemioan 120,000
U.S. customers who purchased goods and serviaogsusan the past 24 months.

These broad categories of services are providedrntéd\EC customers, as well as to our non-AEC custsm
that have similar document management and productiguirements. Our AEC customers work primarilytwiigh
volumes of large-format construction plans and $ifeamat specification documents that are technicainplex,
constantly changing and frequently confidentialr @on-AEC customers generally require servicesapaty to
black and white and color small format documentsiotional documents of all sizes, and the digltsiribution of
document files to multiple locations for a variefyprint-on-demand needs, including short-run digitublishing.

In order to increase our industry influence andlgsth industry standards for best business arthtdogy
practices throughout the reprographics industryaise:

« License our suite of reprographics technolpmpducts, including our flagship online planroortari®Vell, to
independent reprographe

« Operate Profit and Education in Reprograpiie€iR”) Group, a trade organization wholly-owneyl s,
through which we charge membership fees and prquidehasing, technology, and educational benefits t
other reprographers. PEIR members are requiradgode PlanWell and may purchase equipment and
supplies at a lower cost than they could obtaiejreshdently. We also distribute our educational g to
PEIR members to help establish and promote bestipea within the reprographics indust

Customers

Our business is not dependent on any single custonfew customers, the loss of any one or monetaim
would have a material adverse effect on our busin@ar customers are both local and national corepawith no
single customer accounting for more than 2.7% ofnat sales in 2010.
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We have a geographic concentration risk as sal€slifornia, as a percentage of total sales, were
approximately 32%, 33% and 36% for the years edszbmber 31, 2010, 2009 and 2008, respectively.

Operations

Geographic Presence We operate 239 reprographics service centersidimgy 225 reprographics service
centers in 198 cities in 42 states throughout thitged States and in the District of Columbia, seragrographics
service centers in Canada, and one in the Unitadddm. We also have a business venture in Chirrafauitr
locations, and two startup locations in India. @prographics service centers are located in gosdmity to the
majority of our customers and offer pick-up andd®ly services within a 15 to 30 mile radius. Iir three prior
fiscal years, sales outside the United States haga small but growing, amounting to $37.1 milli28.2 million
and $24.2 million for the years ending DecemberZ®10, 2009, and 2008, respectively.

Hub and Satellite Configuration We organize our business into operating segnikatdypically consist of a
cluster configuration of at least one large serfamdity, or hub, and several smaller facilities,satellites, that are
digitally connected as a cohesive network, allowisgo provide all of our services both locally aradionwide. Ou
hub and satellite configuration enables us to simoour customers’ document processing and distoibtiime, as
well as achieve higher utilization of output degidsy coordinating the distribution of work ordeigithlly among
our service centers.

Management Systems and Control/e operate with a largely centralized adminigteatunction, with
business decisions being heavily influenced bylland regional business information and businesgis. Our
common practice is to maintain the management eeahsales force of acquired companies in orderatintain
strong local customer relationships. Our local ng@maent maintains autonomy over the day-to-day dipasaof
their business units, including profitability, caster billing, receivables collection, and servicie decisions.

Our senior management closely monitors and reveaes of our segments through daily reports thatadon
operating and financial information such as sategntory levels, purchasing commitments, colletdicand
receivables. In addition, our operating segmentsnsumonthly reports to senior management thaktesch
segments’ financial and operating performance mmarison to historical performance.

Suppliers and Vendors

We purchase raw materials, consisting primarilpaper, toner, and other consumables. Our reproigpsaph
equipment, which includes imaging and printing equent, is either purchased or leased for use irsewice
facilities and facilities management sites. We @dizie the purchase of most goods and servicdwatdrporate
level in order to maximize the economies associafiéltl our size, while specialized goods and ses/ee@ often
purchased locally to maintain the efficiencies &intk sensitivity required to meet specific customemands. We
continually monitor market conditions and produevelopments to take advantage of our buying power.

Our primary vendors of equipment, maintenance sesyiand reprographics supplies include Oce N.¥er#,
and Xpedx, a division of International Paper Conypa&ie have long-standing relationships with albaf suppliers
and we believe we receive favorable prices as cosdp@ our competition, due to the large quantivespurchase
and strong relationships with our vendors. Sigaificmarket fluctuations in our raw material costgenhistorically
been limited to paper prices and we have typicalyntained strong gross margins due, in part toefforts to pass
increased material costs through to our customers.

Sales and Marketing

Divisional Sales Force.We market our products and services throughautihited States through localized
sales forces and a combination of national and imeaketing in each market we serve. We had appratély 550
sales and customer service representatives ascefnier 31, 2010. Each sales force generally consist sales
manager and a staff of sales and customer seefzesentatives that target
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various customer segments. Sales teams serveHaotientral hub service facility and satellite fidieis, or if market
demographics require, operate on behalf of a sisgpeice facility.

Global Services (formerly “Premier Accounts”)To further enhance our market share and our aldigervice
national customers, we offer the services of alABIC operating locations to large regional andaral customers
through our Global Services program. We created@&I8ervices to take advantage of growing globatimawithin
the AEC market, and to establish ourselves asetiding national reprographer with extensive gedgcagnd
service capabilities. This consolidated servicemfy allows us to attract large AEC and non-AE@panies with
document management, distribution and logisticd, @mt-on-demand needs that span wide geograpbical
organizational boundaries. As of December 31, 2@Emaintained 44 Global Services accounts.

PEIR Group. We established the PEIR Group in July 2003, a beeship-based organization for the
reprographics industry. Comprised of independgmtagraphers and reprographics vendors, PEIR meraloers
required to license PlanWell technology, facilitgtihe promotion of our applications as industandards. We als
provide general purchasing discounts to PEIR mestteough our preferred vendors. This providesrothe
reprographics companies the opportunity to purcegsépment and supplies at a lower cost than tbhejdmbtain
independently, while increasing our influence andchasing power with our vendors. Through PEIR alge
present educational programs to members to edtadtid promote best practices within the industiy oA
December 31, 2010, the PEIR Group had 140 domastiénternational members.

Competition

According to the IRgA, most firms in the United @&®reprographics services industry are small apely-held
entrepreneurial businesses. The larger reprograjéne United States, besides ourselves, incBagteice Point
USA, a subsidiary of Service Point Solutions, SThomas Reprographics, Inc., ABC Imaging, LLC, &fadional
Reprographics Inc. While we have no nationwide cetibgrs, we do compete at the local level with enber of
privately-held reprographics companies, commenmiagters, digital imaging firms, and to a limitedgtee, retail
copy shops. Competition is primarily based on austioservice, technological leadership, productqraerance and
price. See “Risk Factors — Competition in our indyand innovation by our competitors may hinder aility to
execute our business strategy and maintain ouitgidity.”

Research and Development

We believe that to compete effectively we must adslithe growing adoption of technology by our cushcs,
and thus we conduct research and development @r tweenhance our existing software and Wwabed applicatior
as well as create new proprietary technology preeduks of December 31, 2010, we employed 44 engsneed
technical specialists with expertise in softwangginet-based applications, database managemerhahsecurity
and quality assurance. In total, research and dpeent amounted to $4.7 million, $4.0 million arid$million
during the fiscal years ended December 31, 201@9 20:d 2008, respectively.

Proprietary Rights

Our success depends, in part, on our proprietéoynration and technology. We rely on a combinatibn
copyright, trademark and trade secret laws, licaggeements, nondisclosure and non-competitioreaggats,
reseller agreements, customer contracts, and tllmeasures to establish and protect our rightsiirproprietary
technology. Our PlanWell license agreements grantostomers a nonexclusive, nontransferable,didnicense to
use our products and receive our services andiodetans and conditions prohibiting the unauthatizeproductiol
or transfer of our proprietary technologies. Wairetll title and rights of ownership in our softwgroducts. In
addition, we enter into agreements with some ofesaployees, third-party consultants and contradt@sprohibit
the disclosure or use of our confidential inforraatand require the assignment to us of any newsjdea
developments, discoveries or inventions relateslirdbusiness. We also require other third partemnter into
nondisclosure agreements that limit use of,
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access to, and distribution of our proprietary infation. We also rely on a variety of technolodlest are licensed
from third parties to perform key functions.

We have registered our “American Reprographics Gompcombined name and design as a trademark with
the United States Patent and Trademark Office (HPand we have registered “PlanWell” and “PlanVREIS” as
trademarks with the USPTO and in Canada, Austeadththe European Union. We do not own any othestergd
trademarks or service marks, or any patents, tieatnaterial to our business.

For a discussion of the risks associated with oopipetary rights, see “Risk Factors — Our failtwe
adequately protect the proprietary aspects of@ehriology, including PlanWell, may cause us to loseket share.”

Information Technology

We operate a technology center in Silicon Vallegupport our reprographics services and software
development. We also have a facility in Kolkataditnwhich gives us a powerful and cost effectiveorece to
support our research and development. Our techpaenters also serve as design and developmeiitiéscior oul
software applications, and our Silicon Valley tealogy center houses our North American databaseérdstnation
team and networking engineers.

From these technology centers, our technical &afble to remotely manage, control and troublestieo
primary databases and connectivity of each of perating segments. This allows us to avoid thescaistl expens:
of employing costly database administrators and/oed engineers in each of our service facilities.

All of our reprographics service centers are coteteria a high-performance, dedicated wide areaarét
with additional capacity and connectivity throughidual private network to handle customer dagams$missions
and e-commerciansactions. Our technology centers use both cartyravailable software and custom applicat
running in a clustered computing environment anglegnindustry-leading technologies for redundarmgckup,
and security.

Employees

As of December 31, 2010, we had approximately 3gt@ployees, 13 of whom are covered by two collectiv
bargaining agreements. The collective bargainirrgement with our subsidiary, Ridgway'’s, LLC, covsis
employees and the collective bargaining agreeméhtour subsidiary, BPI Repro, LLC, covers severpkayees.
We have not experienced a work stoppage duringdbkefive years and believe that our relationshijbls our
employees and collective bargaining units are good.

Properties

At the end of 2010, we operated 239 reprograplangce centers, of which 225 were in the Unitededta
seven were in Canada, four were in China, two weftedia and one in London, England. We also oced o
technology centers in Silicon Valley, Californias@ftware programming facility in Kolkata, Indias @ell as other
facilities including our executive offices locatiedWalnut Creek, California, and our finance andcpasing offices
located in Glendale, California.

In total the Company occupied approximately 1.8iamlsquare feet as of December 31, 2010.

We lease nearly all of our reprographics servicears, each of our administrative facilities and ehnology
centers. The two facilities that we own are subjediens under our credit facilities. In addititmthe facilities that
are owned, our fixed assets are comprised primafilpachinery and equipment, trucks, and compugaipanent.
We believe that our facilities are adequate andappate for the purposes for which they are cutyamsed in our
operations and are well maintained.
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Legal Proceeding:

On October 21, 2010, a former employee, individuatid on behalf of a purported class consistingllaion-
exempt employees who work or worked for Americapri@graphics Company, LLC and American Reprographics
Company in the State of California at any time froetober 21, 2006 through October 21, 2010, file@etion
against us in the Superior Court of Californiatfte County of Orange. The complaint alleges, amathgr things,
that we violated the California Labor Code by fadlito (i) provide meal and rest periods, or comp#as in lieu
thereof, (ii) timely pay wages due at terminatiand (iii) that those practices also violate theifGaiia Business ar
Professions Code. The relief sought includes damagstitution, penalties, interest, costs, amutiadtys’ fees and
such other relief as the court deems proper. We hatincluded any liability in our Consolidatech&ncial
Statements in connection with this matter. We caneasonably estimate the amount or range of plesisiss, if
any, at this time.

In addition to the matter described above, wemrelved in various legal proceedings and claimsiftone to
time in the normal course of business. We do nli¢ves based on currently available informatioratttine final
outcome of any of these matters, taken individuatlps a whole, will have a material adverse eféacour
consolidated financial position, results of opanasi or cash flows. We believe the amounts providexir
Consolidated Financial Statements, which are naérizd, are adequate in light of the probable astdreable
liabilities. However, because such matters areesilp many uncertainties, the ultimate outcomesat
predictable and there can be no assurances thattih& amounts required to satisfy alleged litibgiwill not
exceed the amounts reflected in our Consolidatedrigial Statements or will not have a material astveffect on
our consolidated financial position, results of igti@ns or cash flows.

DESCRIPTION OF CERTAIN OTHER INDEBTEDNESS

New Revolving Credit Facility

On December 1, 2010, our company and certain ofobsidiaries entered into the New Revolving Credit
Facility. The New Revolving Credit Facility provisiéor a $50 million senior secured revolving lifeedit, of
which up to $20 million is available for the issoarof letters of credit. The revolving line of citad available on a
revolving basis until December 1, 2015 and is sstiny substantially all of our assets and certawuo
subsidiaries. Advances under the revolving linereflit are subject to customary borrowing condgjdancluding
the accuracy of representations and warrantiesrendbsence of events of default. We may borrowiglst or
wholly repay its outstanding borrowings and rebarsubject to the limitations, terms and conditicosatained in
the New Revolving Credit Facility.

The obligations under the New Revolving Credit kgcare guaranteed by our domestic subsidiariels an
subject to certain limited exceptions, are secbedecurity interests granted in all of our andgharantors’
personal and real property.

Advances under the New Revolving Credit Facilitabiaterest at LIBOR plus the “applicable rate.’eTh
applicable rate is initially 2.00%. The applicabd¢e is determined based upon our consolidateddgeeratio with :
minimum and maximum applicable rate of 1.50% ai@®%, respectively. During the continuation of cerevents
of default all amounts due under the New Revolvingdit Facility will bear interest at 4.0% above tiate
otherwise applicable. In addition, we are requi@gay an unused commitment fee on the averagg alailsed
amount of the line of credit at the applicable ratdculated and payable quarterly in arrearspbms: if the
consolidated leverage ratio is (i) greater tha®8.6he unused commitment fee is 0.20%, (ii) léss1t2.99x but
greater than 2.00x, 0.15%, and (iii) less than2.0010%.

The New Revolving Credit Facility contains the folling financial covenants:
« Maximum consolidated leverage rat

» 4.35:1.00 for quarters ending December 31, 201dutitr September 30, 20
» 4.25:1.00 for quarters ending December 31, 201dutitr September 30, 20
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« 4.15:1.00 for quarters ending December 31, 201duthtr September 30, 20
« 4.00:1.00 for quarters ending December 31, 201duthtt maturity:

« Maximum consolidated senior secured debt Eyeratio not greater than 1.50:1.00, determinetthetast
day of each fiscal quarter through matur

* Minimum consolidated interest coverage ra

» 1.70:1.00 for quarters ending December 31, 201dutitr September 30, 20
« 1.75:1.00 for quarters ending December 31, 201dutitt maturity:

The New Revolving Credit Facility also contains en&nts which, subject to certain exceptions afosttin
the New Revolving Credit Facility, restrict our Btiyito incur additional debt, grant liens or guataother
indebtedness, pay dividends, redeem stock, pagdeem subordinated indebtedness, make investmecapital
expenditures, dispose or acquire assets, disposgudiy interests in subsidiaries, enter into ayger, sale of
assets, consolidation or liquidation transactigrer@age in transactions with stockholders andiaffs. Covenants
in the New Revolving Credit Facility also requitet we provide periodic financial reports to theder, observe
certain practices and procedures with respectaadiiateral pledged as security, comply with aggllie laws and
maintain and preserve our company’s and our swdrgdi properties and maintain insurance.

As of March 31, 2011, we were in compliance with fimancial incurrence-based covenants under thesNo
and financial covenants under the New Revolvingd@iacility. Our trailing twelve months key finaat covenant
ratios as of March 31, 2011 were 1.89:1.00 for munn interest coverage, 3.63:1.00 for maximum tetetrage
and 0.66:1.00 for maximum senior secured leverage.

As of March 31, 2011, we were in compliance witl fimancial covenants in the New Revolving Creditifity
and we expect to be in compliance through the tdrthat agreement. However, it is possible thagfawalt under
certain financial covenants may occur in the futgreuld the minimum required profitability levelse not
achieved. If we default on the covenants undeiNin Revolving Credit Facility and are unable toadbtwaivers
from our lenders, the lenders will be able to eisertheir rights and remedies under the New Rergl@redit
Facility, which would have a material adverse dffat our business, financial condition and liquidiAs of
March 31, 2011 we have $12.8 million outstandinderrthe New Revolving Credit Facility.

As of March 31, 2011, standby letters of creditraggted to $3.9 million. The standby letters ofidrander
the New Revolving Credit Facility reduced our beviag availability under the New Revolving Creditdidy to
$33.3 million.

The following table sets forth the outstanding hatg borrowing capacity and applicable interest tatder the
Notes and senior secured credit facil

As of March 31, 2011

Available
Borrowing Interest
Balance Capacity Rate
Dollars in Thousands
Notes(1) $200,00 $ — 10.5(%
Revolving facility — 33,34¢ —

$200,00( $ 33,34¢

(1) Notes balance shown gross of discount of $4.2 onil
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Seller Notes

As of March 31, 2011, we had $6.2 million of seletes outstanding, with interest rates ranging/ben 6.0%
and 7.1% and maturities between 2011 and 2013 eTiates were issued in connection with prior adtiois.

Capital Lease Obligations

We have various arrangements for the lease of maghand equipment which qualify as capital lea$bsse
arrangements typically provide for monthly paymestsne of which include residual value guaranteegiwere tc
terminate the arrangement during certain specgeribds of time for each underlying asset undesdeas of
March 31, 2011, we had $33.1 million of capitasle@bligations outstanding, with a weighted aveiatgrest rate
of 8.9% and maturities through February 2016.

DESCRIPTION OF NOTES

The exchange notes are identical in all materigpeet to the initial notes, except that (i) thelege notes wi
be registered under the Securities Act, (ii) thehexge notes will not bear restrictive legendsiastg their
transfer under the Securities Act, (iii) holderdtud exchange notes are not entitled to certaimgignder the
registration rights agreement and (iv) the excharaes will not contain provisions relating to aarease in any
interest rate in connection with the outstandintgaander circumstances related to the timing @ettchange offe
The exchange notes will evidence the same delbieaisitial notes, which they replace, and will lmvgrned by the
same indenture dated December 1, 2010 by and aosyrige subsidiary guarantors as discussed belmw\éells
Fargo Bank, National Association, as trustee (thdénture”).

The following is a summary of the material provismf the Indenture governing the notes. It do¢seriate
that agreement, and we urge you to read the Indeimiits entirety, which is filed as Exhibit 44 eur Current
Report on Form 8-K filed on December 2, 2010, beeat) and not this description, defines your righd a
noteholder. Copies of the Indenture are availaptinuequest to ARC at the address indicated urideofporation
of Documents by Reference” elsewhere in this prosse

Except as otherwise indicated, the following dgx@n relates to both the initial notes and thehaxge notes,
which are together referred to herein as the “Nbtésu can find the definitions of certain capitad terms used in
this description under the subheading “— Certaifiitens.” The term “Issuer” as used in this seatrefers only
to American Reprographics Company and not to anisaubsidiaries

General

The initial notes were issued in an aggregate fat@mount of $200 million. The exchange noted el
issued in an aggregate principal amount equale@tiyregate principal amount of the initial notesytreplace. The
Notes are unsecured obligations of the Issuer alhdnature on December 15, 2016. The Company msiye
additional notes (the “Additional Notes”) under tinelenture, subject to the limitations describelblWweaunder the
covenant “Limitation on Incurrence of Debt.” The s and any Additional Notes subsequently issueutne
Indenture would be treated as a single class fauaposes of the Indenture, including, withoutitation, waivers,
amendments, redemptions and offers to purchaséiitk substantially identical other than the sscae date and
the dates from which interest will accrue.

Interest on the Notes will be payable at 10.5%agmeum. Interest on the Notes will be payable sanmually ir
arrears on June 15 and December 15, commencingnenlb, 2011. The Company will make each interagtrn@nt
to the Holders of record of the Notes on the immatady preceding June 1 and December 1. IntereteoNotes wil
accrue from the most recent date to which intdrastbeen paid or, if no interest has been paith &mod including
the Issue Date with respect to the Notes. Intevdsbe computed on the basis of a 360-day yearprtsad of
twelve 30-day months.

Principal of and premium, if any, and interest ba Notes will be payable, and the Notes will behaxgeable
and transferable, at the office or agency o