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AMERICAN REPROGRAPHICS COMPANY

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
To Be Held May 22, 2006

To Our Stockholders:

We cordially invite you to attend the 2006nial Meeting of Stockholders of American ReprogiepiCompany (the “Company”), our first
annual meeting since the closing of our initial jpubffering on February 9, 2005. The annual megtiill take place at the Glendale Hilton Hotel,
100 West Glenoaks Boulevard, Glendale, Califordia02 on Monday, May 22, 2006, at 2:00 p.m. logakti We look forward to your attendance
either in person or by proxy.

The purpose of the annual meeting is to:
1. Elect seven directors, each for a termngf year, or until their successors are electedjaatified,;
2. Ratify the appointment of Pricewaterhousgiiers LLP as the Compeé’s independent auditors for fiscal year 2006;

3. Transact any other business that mayegshp come before the annual meeting and any postpents or adjournments of the annual
meeting.

The foregoing items of business are morg fidiscribed in the proxy statement accompanyirgrbtice of annual meeting of stockholders.
Only stockholders of record at the close of busir@sMarch 27, 2006 will receive notice of, ancebgible to vote at the annual meeting or any
postponements or adjournments of the annual medtitigt of such stockholders will be availabletla¢ Annual Meeting, and, during ordinary
business hours ten days prior to the Annual Megtihthe office of the Secretary of the CompanyQit North Central Avenue, Suite 550, Glenc
California 91203. If you would like to review thtoskholder list, please contact our Secretary 8:810-0225 to schedule an appointment.

A copy of the Company’s Annual Report for flseal year ended December 31, 2005 is includel this mailing.

By order of the Board of Director

Mark W. Legg
Chief Financial Officer and Secretary

April 17, 2006

YOUR VOTE IS VERY IMPORTANT

Please read the Proxy Statement and the voting insictions on the enclosed proxy card. Then, whethesr not you plan to attend the
annual meeting in person, and no matter how many sires you own, please complete, sign, date and prottypreturn the enclosed proxy
card in the enclosed return envelope. This will ense that your vote is counted even if you cannot &nd the annual meeting in person.
The enclosed return envelope requires no additiongdostage if mailed in either the United States or &hada.
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AMERICAN REPROGRAPHICS COMPANY
700 North Central Avenue, Suite 550
Glendale, CA 91203
(818) 500-0225

April 17, 2006

PROXY STATEMENT

American Reprographics Company closed itmlrpublic offering on February 9, 2005, and @emmon stock was listed on the New York
Stock Exchange (“NYSE”), on February 4, 2005. Weengreviously organized as American Reprographigislidgs, L.L.C., a California limited
liability company, or Holdings. Immediately priar our initial public offering, we reorganized aBelaware corporation, American Reprographics
Company. We conduct our operations through our Wained operating subsidiary, American Reprogrepl@ompany, L.L.C., a California
limited liability company, or Opco, and its subsides.

The Board of Directors (the “board”) of Ameain Reprographics Company is furnishing you thisxpistatement in connection with the
solicitation of proxies on its behalf for the 20@6nual Meeting of Stockholders (the “Annual Meeting “meeting”). The meeting will take place
at the Glendale Hilton Hotel, 100 West Glenoaks|Beard, Glendale, California 91202 on Monday, M&y 2006, at 2:00 p.m. local time. In this
proxy statement we refer to American Reprograp8iasipany as the “Company”, “we”, “us”, “our” or “ARCAt the meeting, stockholders will
vote on the election of seven directors, the tfon of the appointment of PricewaterhouseCoopePRsas our independent auditors for fiscal y

2006, and will transact any other business that pnagerly come before the meeting, although we knbmno other business to be presented.

By submitting your proxy (by signing and neting the enclosed proxy card), you authorize M&tk_egg, Chief Financial Officer and
Secretary of ARC, Sathiyamurthy Chandramohan, thiefExecutive Officer and Chairman of the BoardA®C, and Kumarakulasingam
Suriyakumar, the President, Chief Operating Offened a director of ARC, to represent you and volgr ghares at the meeting in accordance with
your instructions. They also may vote your shamesdjourn the meeting and will be authorized t@watur shares at any postponements or
adjournments of the meeting.

We are first sending this proxy statememmnfof proxy and accompanying materials to stockéddn or about April 17, 2006.

YOUR VOTE IS IMPORTANT. WHETHER OR NOT YOU PLAN TATTEND THE MEETING, PLEASE PROMPTLY SUBMIT YOUR
PROXY IN THE ENCLOSED ENVELOPE

ANNUAL MEETING AND VOTING INFORMATION

The board seeks your proxy for use in vodhgur 2006 annual meeting of stockholders or asggonements or adjournments of the meeting.
Our annual meeting will be held at the GlendalediHotel, 100 West Glenoaks Boulevard, Glenda#if@nia 91202 on Monday, May 22, 20(
at 2:00 p.m. local time. We intend to begin mailthg proxy statement, the attached notice of anme&ting, the accompanying proxy card and
Annual Report to Stockholders on Form 10-K forfiseal year ended December 31, 2005 on or abotit Ap, 2006 to all holders of our common
stock, par value $0.001 per share, entitled to abtee meeting. Our Annual Report to Stockholdersorm 10-K for the fiscal year ended
December 31, 2005 does not constitute a part gbrttvey solicitation materials and is not incorpexhby reference into this proxy statement.
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Purpose of the annual meeting.
At the annual meeting, stockholders of ARG e asked to:
1. Elect seven directors, each for a termngf year, or until their successors are electedjaatified; anc
2. Ratify the appointment of Pricewaterhousaiers LLP as the Compe's independent auditors for fiscal year 2C

Stockholders also will transact any otherifiess that may properly come before the meetingnas of ARC’s management team and a
representative of PricewaterhouseCoopers LLP, tragany’s independent auditor, will be present atrtteeting to respond to appropriate
questions from stockholders. The representativericewaterhouseCoopers LLP will also make a stat¢ifehey so desire.

Admission to the annual meeting.

All record or beneficial owners of ARC’s cormmstock may attend the annual meeting in persdreWWou arrive at the annual meeting, please
present photo identification, such as a drivecsriise. Beneficial owners must also provide evidefistéock holdings, such as recent brokerage
account or bank statement showing that you owne@ A&8mmon stock on the record date of March 27, 2888C also has invited certain ARC
employees and certain agents of the Company tocatke annual meeting.

Record date and voting.

The record date for the meeting is March2006. Only stockholders of record at the closeusfitess on that date are entitled to vote at the
meeting. The only class of stock entitled to besdadt the meeting is ARC’s common stock. Each antihg share of common stock is entitled to
one vote for all matters presented for a vote aintleeting. At the close of business on the recate there were 44,745,297 shares of ARC corr
stock outstanding.

If you submit a proxy but do not indicate arfing instructions, your shares will be voted:
* FOR the election of the seven nominees to the Bofdrectors; ant

* FOR the ratification of PricewaterhouseCoopers asRhe Compar's independent auditc

Voting shares held in “street name.”

If your shares are held by a bank or brokefag, you are considered the “beneficial ownéfrsloares held in “street name.” If your shares are
held in street name, these proxy materials areggdeinvarded to you by your bank or brokerage fithe(“record holder”), along with a voting
instruction card. As the beneficial owner, you htheright to direct your record holder how to vgteir shares, and the record holder is required to
vote your shares in accordance with your instrastidf you do not give instructions to your bankbookerage firm, it will nevertheless be entitled
to vote your shares with respect to “discretionargihs, but will not be permitted to vote your skgawith respect to “non-discretionary” items. In
the case of a non-discretionary item, your shait$e/considered “broker non-votes” on that pragdo3 he election of directors and the ratification
of appointment of ARC’s independent auditors arniscietionary” items.

As the beneficial owner of shares, you awvitéd to attend the meeting. If you are a bendfimiener, however, you may not vote your shares in
person at the meeting unless you obtain a proxy foom the record holder of your shares.
Quorum.

A quorum must be present at the meetingrigrausiness to be conducted. The presence at tegngein person or by proxy, of the holders
majority of the shares of common stock outstandimghe record date will constitute a quorum. Prexaceived but marked as abstentions or
treated as broker non-votes will be included indhlkeulation of the number of shares considerdmktpresent at the meeting for quorum

2
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purposes. If a quorum is not present at the sckddirhe of the meeting, the stockholders who greesented may adjourn the meeting until a
qguorum is present. The time and place of the adgmimeeting will be announced at the time the adjoent is taken, and no other notice will be
given.

Voting instructions.

If you properly complete and sign the acconyjreg proxy card and return it in the enclosed éope, it will be voted in accordance with your
instructions. By so doing you are authorizing thdividuals listed on the proxy card to vote youargs in accordance with your instructions. The
enclosed envelope requires no additional postageiied in either the United States or Canada.

If you are a registered stockholder and dttbie meeting, you may deliver your completed preasd in person. Additionally, we will pass out
written ballots to registered stockholders who wishote in person at the meeting. If you attereldhnual meeting, please bring the enclosed |
card or proof of identification. Beneficial owneshares held in street name who wish to votheatieeting will need to obtain a proxy form from
their record holder

If your shares are held in street name, yay be able to vote your shares electronically Bpteone or on the internet. A large number of b
and brokerage firms participate in a program predithrough ADP Investor Communications Servicesdffars telephone and internet voting
options. If your shares are held in an accounttstrik or brokerage firm that participates in sughagram, you may vote those shares electroni
by telephone or on the internet by following thstinctions set forth on the voting form provided/tw by your record holder.

Revoking your proxy.
You may revoke your proxy at any time befgpoer shares are voted and change your vote:
« by signing another proxy with a later date andvéeing it in accordance with the instructions settf in this proxy statement;

«if you are a registered stockholder, by giving teritnotice of such revocation to the SecretaryRCAorior to or at the meeting or by voting
in person at the meetin

Your attendance at the meeting itself wilt revoke your proxy unless you give written notigevocation to the Secretary of ARC before y
proxy is voted or you vote in person at the meeting

Any written notice of revocation, or laterteld proxy, should be delivered to:

American Reprographics Compa

700 North Central Avenue, Suite 5

Glendale, California 912C

Attention: Mark W. Legg, Chief Financial Officer du$ecretan

Vote required to elect the director nominees.

The affirmative vote of a plurality of thetes cast at the meeting is required to elect therseominees named in Proposal 1 as directors. This
means that the seven nominees will be electe@yf thceive more affirmative votes than any othes@e If you vote “Withheld” with respect to
one or more nominees, your shares will not be vaiighl respect to the person or persons indicatéthagh they will be counted for purposes of
determining whether there is a quorum.

Nominee who is unable to stand for election.

If a nominee is unable to stand for electtbe, board may either reduce the number of diredtobe elected or select a substitute nominee. If
substitute nominee is selected, the proxy holddtvete your shares for the substitute nominedessmyou have withheld authority.

3
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Votes required to ratify the appointment of ARC’s independent auditors.

The ratification of the appointment of PriggerhouseCoopers LLP as ARC's independent auditofgscal year 2006, as specified in
Proposal 2, requires the affirmative vote of a mgjmf the shares present at the meeting in peosday proxy and entitled to vote.
Other Business.

We know of no other business that will bespréed at the meeting. If any other matter propssiypes before the stockholders for a vote at the
meeting, however, the proxy holders will vote yshares in accordance with their best judgment.
Board recommended vote on the proposals.

Your board recommends that you vote:

* FOR the election of the seven nominees to the BofRrectors; anc

* FOR the ratification of PricewaterhouseCoopers BsPARC s independent auditor

Counting votes.

ARC's transfer agent, Mellon Investor Sergicwill tabulate and certify the votes. A represdine of the transfer agent will serve as an
inspector of election.

Treatment of abstentions and broker non-votes.

Abstentions will be treated as shares prefeemuorum purposes and entitled to vote. Abstestifrom voting on a proposal described in this
proxy statement will not affect the outcome of aée on that proposal. A broker non-vote occursmdadroker is unable to vote on a particular
matter without instructions from the beneficial del and such instructions are not received. Brokervotes will be treated as shares present for
quorum purposes, but not entitled to vote. Theefbroker non-votes will have no effect on the omte of the vote on the election of directors or
the ratification of our independent auditors.

Voting results of the annual meeting.

We plan to announce preliminary voting resaltthe annual meeting and to publish final resnlbur Quarterly Report on Securities and
Exchange Commission Form 10-Q for the quarter @ddee 30, 2006.

Solicitation of Proxies.

ARC is soliciting the proxies and will beaetentire cost of this solicitation, including feparation, assembly, printing and mailing of this
proxy statement and any additional materials fimgdsto our stockholders. Copies of solicitationemats will be furnished to banks, brokerage
houses and other agents holding shares in theiesémat are beneficially owned by others so they thay forward this solicitation material to
these beneficial owners. In addition, if asked wilereimburse these persons for their reasonakperses in forwarding the solicitation material to
the beneficial owners. We have asked banks, brgkdnauses and other custodians, nominees andditkgto forward all solicitation materials to
the beneficial owners of the shares they hold obire.
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PROPOSAL 1— ELECTION OF DIRECTORS

Nominees for Director

The board currently consists of seven dimsgteach of whom has been nominated to servetmnaof one (1) year and until their successors
are duly elected and qualified. Our board is nassified and thus all of our directors are eleategually. Edward D. Horowitz has announced his
decision not to stand for re-election. The Compiakes this opportunity to thank Mr. Horowitz fostBoard service and his contributions to the
Company and its stockholders.

Each of the nominees have consented to einged in this proxy statement and has agreed ve ssra member of the board if elected. The
Company has no reason to believe that any nomitiiebeaunable to serve. If a nominee is unabletéamd for election, the board may either reduce
the number of directors to be elected or seleabatifute nominee. If a substitute nominee is setkdhe proxy holders will vote your shares fa
substitute nominee, unless you have withheld aitthor

The affirmative vote of a plurality of thetes cast at the meeting is required to elect therseominees as directors. This means that thenseve
nominees will be elected if they receive more aféitive votes than any other person.

The following table sets forth, with resptceach nominee, his name, the year in which Bebigcame a director of ARC, and his age as of
April 11, 2006.

Year First

Name Elected Age

Sathiyamurthy Chandramoh 1998(1) 47
Kumarakulasingam Suriyakum 1998(1) 53
Thomas J. Formol 2000(2) 42
Dewitt Kerry McCluggagt 2006 51
Mark W. Mealy 2005 48
Manuel Perez de la Me: 2002(3) 49
Eriberto R. Scocimar — 70

(1) Served as an advisor of Holdings since 1998 araddasctor of ARC since October 20(
(2) Served as an advisor of Holdings since 2000 araddasctor of ARC since October 20(
(3) Functioned as a director of Holdings since 2002smrsied as a director of ARC since October 2

The following is a brief description of tharzipal occupation and business experience of eiohir directors during the past five years and
their other affiliations.

Sathiyamurthy (“Mohan”) Chandramoharhas served as an advisor and the Chairman of thedRd Advisors of Holdings since March 1998
and has served as a director and the Chairmare &@dhrd of Directors of American Reprographics Canmypsince October 2004.
Mr. Chandramohan joined Micro Device, Inc. (ourdgeeessor company) in February 1988 as Presiderienaine the Chief Executive Officer in
March 1991. Prior to joining our company, Mr. Cheardohan was employed with U-Save Auto Parts Sfooes December 1981 to February
1988, and became the company’s Chief Financiak@ffin May 1985 and Chief Operating Officer in Maf987. Mr. Chandramohan served as the
President of the International Reprographics Asgamri (IRgA) from August 1, 2001 to July 31, 200®laontinues to be an active member of the
IRgA.

Kumarakulasingam (“Suri”) Suriyakumarhas served as an advisor of Holdings since Mar& &&d has served as a director of American
Reprographics Company since October 2004. Mr. Skdgar joined Micro Device, Inc. in 1989. He becaheVice President of Micro Device,
Inc. in 1990 and became the company’s PresidenCaief Operating Officer in 1991. Prior to joinimgr company, Mr. Suriyakumar was

5
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employed with Aitken Spence & Co. LTD, a highly éisified conglomerate and one of the five largesparations in Sri Lanka. Mr. Suriyakumar
is an active member of the IRgA.

Thomas J. Formoldhas served as an advisor of Holdings since Apfii2énd has served as a director of American Reapbigs Company
since October 2004. Mr. Formolo has been a padh€ode Hennessy & Simmons LLC, or CHS, since 189 employed by its affiliates since
1990.

Dewitt Kerry McCluggagavas appointed as a director of American Reprogcap@ompany in February 2006. Mr. McCluggage hageskas
the President of Craftsman Films, Inc., which paiumotion pictures and television programs, silaceiary 2002. Mr. McCluggage has also
served as the Co-Chairman of Ardustry Home Entariant, a distributor of home videos, since MarcB22@rom 1991 to 2003, Mr. McCluggage
served as Chairman of the Paramount Television iswhere he was responsible for overseeing telavisperations. Prior to that,

Mr. McCluggage served as President of UniversaéVieion from 1987 to 1991.

Mark W. Mealywas appointed as a director of American ReprogcapBompany in March 2005. Mr. Mealy served as tlamdg@ing Director
and Group Head of Mergers and Acquisitions of Wa@&h&ecurities, Inc., an investment banking firmoni March 2000 until October 2004.
Mr. Mealy served as the Managing Director, Mergerd Acquisitions of First Union Securities, In@,iavestment banking firm, from April 1998
to March 2000. Mr. Mealy also serves as a direstdvlorton Industrial Group, Inc. a metal fabricatisupplier to off-highway construction and
agricultural equipment markets.

Manuel Perez de la Mesfunctioned as a director for Holdings from July 2Qntil his appointment as a director of AmericapRgraphics
Company in October 2004. Mr. Perez de la Mesa ban Ehief Executive Officer of SCP Pool Corporatimmvholesale distributor of swimming
pool supplies and related equipment, since May 20@iLhas also been the President of SCP Pool Gaigosince February 1999. Mr. Perez de la
Mesa served as Chief Operating Officer of SCP Rmwoporation from February 1999 to May 2001.

Eriberto R. Scocimaras a director nominee. Mr. Scocimara has servae®resident and Chief Executive Officer of thengfarian-American
Enterprise Fund, a privately managed investmentpemy created by the President and Congress oftitedJStates and funded by the
U.S. Government, since 1994. Mr. Scocimara alscshasged as the President and Chief Executive @ftiE§cocimara & Company, Inc, a financ
consulting firm, since he founded the company i84LMr. Scocimara has over 30 years of experiemceliporate management, acquisitions and
operational restructuring. Mr. Scocimara servea disector of Carlisle Companies Incorporated, Répeustries, Inc., Quaker Fabric Corporation
and Euronet Worldwide, Inc.

YOUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR”
THE ELECTION OF EACH OF THE SEVEN NOMINEES.

CORPORATE GOVERNANCE PROFILE

We are committed to good corporate governanaetices and as such we have adopted formal @igpgovernance guidelines to enhance our
effectiveness. A copy of our corporate governandgdedines can be accessed on our Website www.eesing.by clicking on the “Investor
Relations” link at the top of the page and theed@ig “Corporate Governance” from the Investordiehs Webpage. The guidelines govern,
among other things, board member responsibilitjgalifications, committees, compensation, acceis;ation, management succession, and
performance evaluation.

The board’s practice is to hold regularlyesdhied executive sessions without management. Dimaiditing and Corporate Governance
Committee selects from among our independent direet lead director to chair the executive sessibtise non-management directors.

We have adopted a Code of Conduct applicalkddl employees, officers and directors, including chief executive officer, our chief financial
officer and our controller which meets the defmitiof a “code of ethics” set forth in Item 406 afdRilation S-K of the Securities and Exchange
Act of 1934 (“Exchange
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Act”). A copy of our Code of Conduct can be accdsse our Website www.e-arc.com, by clicking on thnwestor Relations” link at the top of the
page and then selecting “Corporate Governance” ff@rinvestor Relations Webpage. We will post amgadments to the Code of Conduct, and
any waivers that are required to be disclosed byules of either the Securities and Exchange Casion (“SEC”) or the NYSE, on our internet
site.

The board has adopted the American Reprogsy@ompany Corporate Governance Guidelines. TGagdelines set forth, among other thir
director qualification standards and the factorsé¢@onsidered in making nominations to the bdafkile the selection of qualified directors is a
complex, subjective process that requires congideraf many intangible factors, the Corporate Goaece Guidelines provide that the
Nominating and Corporate Governance Committee laadbdard should take into account the followingecia, among others, in consideri
directors and candidates for the board:

» Judgment, experience, skills and personal charattee candidate; ar
* the needs of the boar

Our stockholders may recommend director nessnand the Nominating and Corporate Governanoar@itee will consider nominees
recommended by stockholders. To date, we haveegetwed any recommendations from our stockhold=ysesting that the board or any of its
committees consider a nominee for inclusion ambegobard’s slate of nominees in the proxy staterfeerdur annual meeting. A stockholder
wishing to submit a director nominee recommendadioould comply with the provisions of our amended eestated bylaws and the provisions set
forth herein under the heading “Stockholder Profsoasad Stockholder Board Nominations”. We anti@ptiiat nominees recommended by
stockholders will be evaluated in the same mans&ominees recommended by anyone else, althougdtiaiminating and Corporate Governance
Committee may prefer nominees who are personaliykrio the existing directors and whose reputatamshighly regarded. The Nominating and
Corporate Governance Committee will consider adwant qualifications as well as the needs of hegany in terms of compliance with NYSE
listing standards and SEC rules. On March 2, 20@6retained Highland Partners to help us identdy fboard member candidates.

Director Independence

As required by the rules of the NYSE, ourrdoavaluates the independence of its members sttdeaually, and at other appropriate times (e.qg.,
in connection with a change in employment status}ma change in circumstances could potentialhachghe independence of one or more
directors.

Under NYSE rules, a director is independétiteé board affirmatively determines that he or shigently has no direct or indirect material
relationship with the Company or any of its condated subsidiaries. In addition, a director musttneach of the following standards to be
considered independent under NYSE rules:

* The director is not and has not been an employdeeo€ompany, and no member of the director’s imatedamily is or has served as an
executive officer of the Company or any of its aditiated subsidiaries, during the last three ye

* Neither the director nor any member of the dire's immediate family has received more than $100j8Gfirect compensation from the
Company or any of its consolidated subsidiariesl(gling director and committee fees, pensions &erded compensation for prior service)
during any twelv-month period within the last three yee

* The director: (i) is not, and does not have an idtiate family member that is a current partner tfra that is the Company’s, or any of its
consolidated subsidiaries’, internal or externalit; (ii) is not a current employee of such ertraudit firm; (i) does not have an
immediate family member who is a current employesuch external audit firm who participates in sficm’s audit, assurance or tax
compliance (but not tax planning) practice; angl\(ras not, and does not have an immediate familybes that was, within the last three
years (but is no longer) a partner or employeaioh
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external audit firm who personally worked on ther@any's, or any of its consolidated subsidia’, audit within that time

« Neither the director nor any member of the dire's immediate family is or has been employed withia last three years as an executive
officer of any company whose compensation committe¢he compensation committee of any of its cbdated subsidiaries, includes or
included an executive officer of the Compa

« The director is not a current employee of, and dmgdave an immediate family member who is a cureeecutive officer of, another
company that has made payments to, or has recpayedents from, the Company or any of its consadidatbsidiaries, for property or
services in an amount which, in any of the lastaHiscal years, exceeds the greater of $1 midio2% of the consolidated gross revenues of
such other compan

In determining whether a material relatiopséxists between the Company and each directohdasd broadly considers all relevant facts and
circumstances, including:

« the nature of any relationships with the Comp:
« the significance of the relationship to the Compahg other organization and the individual direc

« whether or not the relationship is solely a bussrmegationship in the ordinary course of the Conyfmand the other organizatianbusinesse
and does not afford the director any special b&nefnd

< any commercial, industrial, banking, consultingyde accounting, charitable and familial relatiopshand such other criteria as the board
may determine from time to tim

« If a proposed director serves as an executiveasffidirector or trustee of a tax exempt organizatwhether contributions from the Company,
or any of its consolidated subsidiaries, to sugheteempt organization in any of the last threedis®ars are less than the greater of
(i) $1 million or (ii) 2% of the consolidated grosssenues of such tax exempt organization foias tcompleted fiscal yee

After considering the policies set forth lretCompany’s Corporate Governance Guidelines andtindards for independence adopted by the
NYSE described above, the board has determinedithiés judgment, Messrs. Horowitz, McCluggage  di§eand Perez de la Mesa i
independent. In making these determinations, tlaecbbas considered all relevant facts and circumsta

Compensation of Directors

Except for reimbursement for reasonable traxpenses relating to attendance at board meegngsloyee directors are not compensated for
their services as directors.

Directors who are our employees are eligiblparticipate in our 2005 Stock Option Plan and2005 Employee Stock Purchase Plan. The
compensation of our employee directors is set fiorthe Summary Compensation Table on page 16.

Directors who are not our employees receash@ompensation for their services as directoasrate of $90,000 per year ($50,000 of which
shall be paid through an annual grant of nonstatugtmck options under our 2005 Stock Plan rathan tin cash). In addition, directors who are not
our employees will receive $5,000 per year forekiis any committee chair.
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2005 NonrEmployee Directors Compensation

Committee
Non-Employee Directors Annual Retainer Chair Fees Stock Options(1) Total(2)
Andrew W. Code $ 40,00( $ — 9,85¢ $ 90,00(
Thomas J. Formol $ 40,00( $ — 9,85¢ $ 90,00(
Edward D. Horowitz $ 40,00( $ 5,00( 9,85¢ $ 95,00(
Mark W. Mealy $ 40,00( $ 5,00( 9,85¢ $ 95,00(
Manuel Perez de la Me: $ 40,00( $ 5,00( 9,85¢ $ 95,00(

(1) Reflects those options granted under the 2005 SIgtion Plan, as described abo
(2) Table does not include compensation for items sisaleimbursement for travel and expenses to attead meetings

Board Meetings

The Company’s Board of Directors held sixfddomeetings during 2005. In 2005, all incumbengctiors of the Company attended at least 75%
of the aggregate of the meetings of the board laed¢ommittees on which they served.
Board Committees

Currently, the committees of the board ineliadh Audit Committee, a Compensation CommitteesaNdminating and Corporate Governance
Committee. Committee memberships are as follows:

Nominating and Corporate Governance

Audit Committee Compensation Committee Committee
Mark W. Mealy Manuel Perez de la Me: Edward D. Horowitz
Edward D. Horowitz Edward D. Horowitz Mark W. Mealy
Manuel Perez de la Me: Dewitt Kerry McCluggage Dewitt Kerry McCluggage

Audit Committee

The Audit Committee is governed by the Aucliimmittee Charter, which can be found in the CafmGovernance Section under Investor
Relations on our website, http://www.e-arc.com, anavailable in print to any stockholder who resfset. The Audit Committee Charter also is
attached to this proxy statement as Appendix I.flinetions of our Audit Committee are describethi@a Audit Committee Charter and include,
among other things the following: (i) reviewing théequacy of our system of internal accountingrodsit(ii) reviewing the results of the
independent registered public accounting firm’suudit, including any significant adjustmentgmagement judgments and estimates, new
accounting policies and disagreements with managgri&) reviewing our audited financial stateme@ind discussing the statements with
management; (iv) reviewing disclosures by our irtelent registered public accounting firm concerm@igtionships with our Company and the
performance of our independent registered pubboaating firm and annually recommending the indeleen registered public accounting firm;
and (v) preparing such reports or statements asbmagquired by securities laws. The Audit Comreit@harter provides that the Audit Committee
shall meet as often as it determines advisabledlgss frequently than quarterly.

The members of our Audit Committee are MarkMéaly, Edward D. Horowitz and Manuel Perez dMisa. Our board of directors has
determined that all members of our Audit Committeset the applicable tests for independence ancetherements for financial literacy that are
applicable to audit committee members under thesrahd regulations of the SEC and NYSE. Our bofditectors has determined that Manuel
Perez de la Mesa is an “audit committee financipket” as defined by the applicable rules of th&€3Bd NYSE as a result of his education and
experience actively supervising a principal finahoifficer and controller. Our board of directoeshdetermined that Mark W. Mealy also is an
“audit committee
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financial expert” as defined by the applicable suté the SEC and NYSE, as a result of his substafatiniliarity and experience with the use and
analysis of financial statements of public compsni®r the last 15 years, Mr. Mealy has servediiious positions in which he analyzed financial
statements in connection with the refinance, realpation and restructure of debt and equity séesrand the evaluation of mergers and
acquisitions.

The Audit Committee met four times in 2005.

Compensation Committee

The Compensation Committee is governed byCmmpensation Committee Charter, which can be fanitide Corporate Governance Section
under Investor Relations on our website, http://werarc.com, and is available in print to any stat#tbr who requests it. The functions of the
Compensation Committee are described in the ComagtiensCommittee Charter and include, among othegth evaluating and approving director
and officer compensation, benefit and perquisiéagl policies and programs and producing a compienssommittee report on executive officer
compensation.

The Board has affirmatively determined tHhofthe members of its compensation committeetrtieedefinition of an independent director as
established by the NYSE.

The Compensation Committee met once in 2005.

Nominating and Corporate Governance Committee

The Nominating and Corporate Governance Cdtaenis governed by the Nominating and CorporateeBmnce Committee Charter, which
be found in the Corporate Governance Section umdestor Relations on our website, http://www.e@om, and is available in print to any
stockholder who requests it. The functions of tleerihating and Corporate Governance Committee ageritbed in the Nominating and Corporate
Governance Committee Charter and include, amorgy ¢tings, identifying individuals qualified to llmoe members of the board, selecting or
recommending to the board the nominees to staneldéation as directors, developing and recommentdirije board a set of corporate governance
principles and overseeing the evaluation of thedaad management.

The Board has affirmatively determined tHhofthe members of its Nominating and Corporat®/&nance Committee meet the definition of
an independent director as established by the NYSE.

The Nominating and Corporate Governance Cdraenimet once in 2005.

Stockholder Communications with Directors

Stockholders seeking to communicate withitbard should submit their written comments to teer8tary, American Reprographics Company,
700 North Central Avenue, Suite 550, Glendale,f@alia 91203. The Secretary will forward all su@nenunications (excluding routine
advertisements and business solicitations and canwations which the Secretary, in his or her siderétion, deems to be a security risk or for
harassment purposes) to each member of the baafdpplicable, to the individual director(s) nathie the correspondence.

ARC reserves the right to screen materials teeits directors for potential security riskdésr harassment purposes, and ARC also reserves thi
right to verify ownership status before forwardstgckholder communications to the board.

The Secretary will determine the approprimteng for forwarding stockholder communicationsthe directors. The Secretary will consider
each communication to determine whether it shoalfbbwarded promptly or compiled and sent with ottmmmunications and other board
materials in advance of the next scheduled boaetintge

If a stockholder or other interested perseeks to communicate exclusively with the non-marmeege directors, such communication should be
sent directly to the Secretary who will forward auch
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communication directly to the Chair of the Nomingtand Corporate Governance Committee. The Segmsthifirst consult with and receive the
approval of the Chair of the Nominating and Corp@f@overnance Committee before disclosing or otlserdiscussing the communication with
members of management or directors who are menob@nranagement.

Director Attendance at Annual Meeting

This is the Company’s first annual meetingtofckholders since the completion of its initiabfic offering in February 2005. Although we do
not have a formal policy regarding the attendancebmbers of the board at such meetings of stodens| we encourage the members of the k
to attend.

EXECUTIVE OFFICERS

Our executive officers are appointed annuaylyur board of directors and serve at the dismredf our board of directors. The names, ages and
positions of all of our executive officers as ofrAd1, 2006 are listed below:

Name Age Position

Sathiyamurthy Chandramoh 47 Chief Executive Officer; Chairman of the Board dfdators
Kumarakulasingam Suriyakum 53 President; Chief Operating Officer; Direc

Mark W. Legg 51 Chief Financial Officer; Secreta

Rahul K. Roy 46 Chief Technology Office

The following is a brief description of thadiness experience of each of our executive offidering the past five years and their other
affiliations. Biographical information for Mr. Chdramohan and Mr. Suriyakumar is provided above ufi8ieard of Directors.”

Mark W. Leggjoined Holdings as its Chief Financial Officer irp# 1998. From 1987 to 1998, Mr. Legg was emploge¥ivitar Corporation,
a distributor of photographic, optical, electroaitd digital imaging products, as a Vice Presidedttae Chief Financial Officer, and later as its
Chief Operating Officer. Before Vivitar, he wasalitor of corporate accounting at Sunrise Mediaahfl 984 to 1986. From 1979 to 1984,
Mr. Legg was employed on the professional staFrite Waterhouse & Co.

Rahul K. Royjoined Holdings as its Chief Technology OfficerSeptember 2000. Prior to joining our company, Moy Rias the Founder,
President and Chief Executive Officer of MirrorPIleschnologies, Inc., which developed software lier teprographics industry, from August 1993
until it was acquired by us in 1999. Mr. Roy seresdhe Chief Operating Officer of InPrint, a pd®4i of printing, software, duplication, packag
assembly and distribution services to technologymganies, from 1993 until it was acquired by us984.

AUDIT COMMITTEE REPORT AND DISCLOSURES

All of the members of the Audit Committeetioé board (the “Audit Committee”) are independdreators as required by and in compliance
with the listing standards of the NYSE. The Auditn@nittee operates pursuant to a written charteptadioby the board.

The Audit Committee is responsible for oveisg the Company’s financial reporting process ehatf of the board. Management of the
Company has the primary responsibility for the Camyps financial reporting process, principles amlinal controls as well as preparation of its
financial statements. The Company’s independent@sdare responsible for performing an audit @& @ompany’s financial statements and
expressing an opinion as to the conformity of dirdincial statements with accounting principleseyafly accepted in the United States.

The Audit Committee has reviewed and disadisise Company’s audited financial statements andffor the year ended December 31, 2005
with management and the independent auditors. Tt £ommittee
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has discussed with the independent auditors theereakequired to be discussed under standarddisktabby the Public Company Accounting
Oversight Board (United States), including thosétena set forth in Statement on Auditing Stand&ds61 (Communication with Audit
Committees), as currently in effect. The independenitors have provided to the Audit Committeewitten disclosures and the letter requirec
Independence Standards Board Standard No. 1 (Indepee Discussions with Audit Committees), as ailyén effect, and the Audit Committee
has discussed with the auditors their independfnoethe Company. The Audit Committee has also idemed whether the independent auditors’
provision of information technology and other nardi services to the Company is compatible withntaahing the auditors’ independence. The
Audit Committee has concluded that the independeditors are independent from the Company andaisagement.

Based on the reports and discussions descaibeve, the Audit Committee has recommended tbahed that the Company’s audited financial
statements be included in its Annual Report on FA®AK for the year ended December 31, 2005 fordilvith the SEC.

Submitted by the members of the Audit Comeeitbf the Company’s Board of Directors.

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

The foregoing Report of the Audit Committee of the Board of Directors shall not be deemed to be soliciting material or be incorporated by
reference by any general statement incorporating by reference this proxy statement into any filing under the Securities Act of 1933 or under the

Securities Exchange Act of 1934, except to the extent ARC specifically incor porates this information by reference, and shall not otherwise be deemed
to be filed with the Securities and Exchange Commission under such Acts.

BENEFICIAL OWNERSHIP OF VOTING SECURITIES
The following table sets forth informatiors, @ April 11, 2006, regarding the beneficial owsteép of our common stock by:

» each person who is known to us to own beneficialbye than 5% of our common stor

« all directors and Named Executive Officers as aigrand
« each of our directors and each of our executivieaf named in the Summary Compensation Table ge pé.

The table includes all shares of common sisslable within 60 days of April 11, 2006 upon éxercise of options and other rights benefici
owned by the indicated stockholders on that dagéeeficial ownership is determined in accordancé tie rules of the SEC and includes voting
and investment power with respect to shares. Thécaple percentage of ownership for each stocldrakibased on 44,945,297 shares of common
stock outstanding as of April 11, 2006, togethethwaipplicable options for that stockholder. Shafesommon stock issuable upon exercise of
options and other rights beneficially owned wererded outstanding for the purpose of computing #regmtage ownership of the person holding
these options and other rights, but are not desvutsfanding for computing the percentage ownershgny other person. To our knowledge,
except under applicable community property lawasotherwise indicated in the footnotes to thietaieneficial ownership is direct and the
persons named in the table below have sole votidgsale investment control regarding all sharesbeially owned.
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Shares Beneficially

Owned

Name and Address of Beneficial Owne Number Percent
Principal Stockholders:

ARC Acquisition Co., L.L.C.(1 6,150,64 13.7%

10 S. Wacker Drive, Suite 31’

Chicago, IL 6060t
Micro Device, Inc. 5,684,84. 12.7%
OCB Reprographics, Inc 3,714,94 8.2%
Billy E. Thomas(2, 3,818,62. 8.5%

600 North Central Expresswi

Richardson, TX 7508
Delaware Management Holdings(J 2,638,93 5.2%

2005 Market Stree

Philadelphia, PA 1910
Directors and Named Executive Officers
Sathiyamurthy Chandramohan(2)(4)(5) 11,705,23 26.(%
Kumarakulasingam Suriyakumar(2)(4)(5)(6) 11,653,25 25.9%

1981 N. Broadway, Suite 2(

Walnut Creek, CA 9459
Thomas J. Formolo(3)(¢ 6,178,59 13.7%
Edward D. Horowitz(8 17,85¢ *x
Mark W. Legg(9) 341,48: *x
Dewitt Kerry McCluggagt 0 *x
Mark W. Mealy(8)(10 79,85¢ *x
Manuel Perez de la Mesa(1 55,35¢ *x
Rahul K. Roy(12 444.,00( 1.C%
All directors and Named Executive Officers as augr(nine persons 19,053,03 41.%

*

*%

1)

)

®3)

Except as otherwise noted, the address of eachrpbssed in the table is c/o American Reprograpl@ompany, 700 North Central Aven
Suite 550, Glendale, California 912(

Less than one percent of the outstanding sharesnomon stock

The sole member of ARC Acquisition Co., ICLis Code Hennessey & Simmons IV LP. The genexehpr of Code Hennessy &
Simmons IV LP is CHS Management IV LP. The genpaatner of CHS Management IV LP is Code HennesSirdmons LLC. Code
Hennessy & Simmons LLC, CHS Management IV LP andeddennessy & Simmons IV LP may be deemed to beal§i own these
shares, but disclaim beneficial ownership of shareghich they do not have a pecuniary interese fivestment committee of Code
Hennessy & Simmons LLC is composed of Andrew W. &dgkniel J. Hennessy, Brian P. Simmons, ThomBerdnolo, Peter M. Gotsch,
Steven R. Brown, David O. Hawkins and Richard AbaoMessrs. Code, Hennessy, Simmons, Formolo, Gdsown, Hawkins and Lobo
may be deemed to beneficially own these sharesadiie fact that they share investment and votorgrol over shares held by ARC
Acquisition Co., L.L.C., but disclaim beneficial aership of shares in which they do not have a pgacyinterest

Includes 3,714,948 shares held by OCB Reppigcs, Inc. As Messrs. Chandramohan, SuriyakemdrThomas have ownership interests
of 22.4%, 17.6% and 40%, respectively, in OCB Rgmphics, Inc. and serve on its board of directeash could be deemed to have
beneficial ownership of all these shares. Mesdnan@ramohan, Suriyakumar and Thomas each disclkairaficial ownership of these she
except to the extent of each of their pecuniargriggts thereir

Includes 6,150,643 shares held by ARC AdtjaisCo., L.L.C. and 10,100 shares held by CHSok&&ses IV. Thomas J. Formolo is a
member of the investment committee of Code Henn&s
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(4)

(5)

(6)

()

®)
9)

(10)
(11)

(12)
(13)

Simmons LLC, the general partner of CHS ManageménP, which in turn is the general partner ofdecHennessy & Simmons IV LP,
which is the sole member of ARC Acquisition Col,.IC. Code Hennessy & Simmons LLC is also the gdmamdner of CHS Associates |
Messr. Formolo may be deemed to beneficially ovensthares owned by ARC Acquisition Co., L.L.C. atdiSCAssociates IV, but disclair
beneficial ownership of shares in which he doeshaet a pecuniary intere

Includes 5,684,842 shares held by Micro Device, A&Messrs. Chandramohan and Suriyakumar havershipanterests of 56% and 44
respectively, in Micro Device, Inc. and serve anhibard of directors, each could be deemed to bereficial ownership of all these shares.
Messrs. Chandramohan and Suriyakumar each disblameficial ownership of these shares except tettent of each of their pecuniary
interests thereir

Includes 1,332,361 shares held by Brownies Blugprie. As Messrs. Chandramohan and Suriyakumag bawnership interests of 42% ¢
33%, respectively, in Brownies Blueprint, Inc. asgtve on its board of directors, each could be éeleimhave beneficial ownership of all
these shares. Messrs. Chandramohan and Suriyakatiadisclaim beneficial ownership of these shaxespt to the extent of each of their
pecuniary interests therei

Includes 690,437 shares held by Dietericst Bmmpany. As Messrs. Chandramohan and Suriyakinavar ownership interests of 47.6%
and 37.4%, respectively, in Dieterich Post Compamy serve on its board of directors, each coulddegned to have beneficial ownership
of all these shares. Messrs. Chandramohan andaBurer each disclaim beneficial ownership of theksres except to the extent of eac
their pecuniary interests there

Includes 114,613 shares held by the Suriyakumaiilfdirust. Mr. Suriyakumar and his spouse, as #estof the Suriyakumar Family Trt
share voting and investment power over these st

Includes 9,854 shares issuable upon exercise sfamating stock options exercisable within 60 ddy&psil 11, 2006.

Includes 15,000 shares issuable upon exeofisutstanding stock options exercisable wittdrdéys of April 11, 2006. Shares held by the
Legg Family Trust. Mr. Legg and his spouse, as¢essof the Legg Family Trust, share voting anéatment power over these sha

Includes 70,000 shares held by Eastover Group IMiICMealy has controlling voting and investment povever these share

Includes 35,354 shares issuable upon exes€isetstanding stock options exercisable withirdé@s of April 11, 2006. Also includes
6,000 shares held by Mr. Pe’s children.
Includes 444,000 shares issuable upon exercisatstamding stock options exercisable within 60 dzfy&pril 11, 2006.

This information is based solely on a Schedi8G jointly filed by Delaware Management Holdirgel Delaware Management Business
Trust on February 9, 2006. According to the ScheddG, Delaware Management Holdings and Delawaralglement Business Trust hi
sole voting power with respect to 2,628,992 shasleared voting power with respect to 403 sharessaleldispositive power with respect to
2,638,936
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EQUITY COMPENSATION PLAN INFORMATION

The following table sets forth information@fsDecember 31, 2005 regarding all compensatiangpreviously approved by our security hol
and all compensations plans not previously apprdwyeour security holders.

(©

(a) Number of Securities
Number of Securities (b) Remaining Available for
to be Issuec Weighted-Average Future Issuance Under
Upon Exercise of Exercise Price ol Equity Compensation Plans
Outstanding Options, Outstanding Options, (Excluding Securities
Plan Category Warrants and Rights Warrants and Rights Reflected in Column (a))
Equity compensation plans approved by
stockholder
« 2005 Stock Pla 1,42258(1) $ 5.91 3,249,31(2)
» 2005 Employee Stock Purchase F 362,06 $ 11.0¢ 387,93¢
Equity compensation plans not approved by
stockholders — $ — —
Total 1,784,641 $ — 3,637,25

(1) Represents outstanding options granted under & Stbck Plan to acquire common stc

(2) The total shares of common stock currentlgmesd and authorized for issuance under the 208&k$tlan equals 5,000,000 shares of
common stock. This authorization automatically @ases annually on the first day of our fiscal yfram 2006 through and including 2010,
by the lesser of (i) 1.0% of the outstanding sharethe date of the increase; (ii) 300,000 shame§ii) such smaller number of shares
determined by our board of directors. The board elagt to increase, with stockholder approvaleaiuce the number of additional shares
authorized in any given ye:

EXECUTIVE COMPENSATION AND RELATED INFORMATION

The compensation paid to our Chief Execufiicer and the other executive officers who reedicompensation in excess of $100,000 for
services in all capacities to our company and absigliaries during 2003, 2004 and 2005 (the “Naieecutive Officers”) is set forth below. We
did not grant any membership unit appreciationtsgstock appreciation rights, restricted unittiieted stock, long-term incentive plan, or LTIP
awards to our executive officers during 2003, 2602005.
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Summary Compensation Table

Long Term
Compensatior
Awards
Annual Compensation
Securities
Other Annual Underlying All Other
Name and Principal Position Year Salary Bonus Compensation(1) Options Compensatior
S. Chandramohs 200t  $649,58. $ 1,080,00(2) $ —(3) —  $ 27((4)
Chairman of the Board ¢ 2004 600,00( 225,00( 58,7145) — 28¢&(4)
Directors and Chie 200z 600,00( — 52,15((6) — 28¢&(4)
Executive Officel
K. Suriyakumai 200¢ 649,58: 1,080,00(7) —(@3) — 385(4)
President, Chief Operatir 200/ 600,00( 225,00( 66,33%(8) — 28¢&(4)
Officer and Directol 200z 600,00( — 66,527(8) — 28¢&(4)
Mark W. Legg 200¢ 243,46 250,00( —@3) — 1,59%(9)
Chief Financial Office 2004 196,66 490,00( — 15,00( 1,28((10)
and Secretar 200¢ 200,00 387,00( — — 1,28¢11)
Rahul K. Roy 200t 403,07 —(15) —@®3) — 3,58((12)
Chief Technology Office 2004 360,00( — — 100,00( 3,01¢(13)
200¢ 360,00( — — — 2,68¢(14)

(1) Certain perquisites and other personal bisngfovided by us to the Named Executive Offices not included in the above table as
permitted by the SEC regulations because the agtgregnount of such perquisites and other pers@medflis for each Named Executive
Officer in each year reflected in the table did exteed the lesser of $50,000 or 10% of the susudf officer’s salary and bonus in each

respective yea

(2) Represents incentive bonus paid under tefresnployment agreement consisting of 40,326 shafrdse Company’s common stock. The
employment agreement provides that Mr. Chandramoharelect to receive his incentive bonus in cshCompany’s common stock, or
partly in each. If the incentive bonus is paidie Company’s common stock, such stock is valuatgusie average of the closing prices of
the Company’s common stock on the NYSE for thera@img days immediately preceding the valuatior ¢&tarch 1, 2006) of the
Compan’s common stock in payment of the incentive bo

(3) Messrs. Chandramohan, Suriyakumar, Leggraydreceived standard benefits received by fulktemployees under the terms of their
employment agreements. These include an emplogek gtirchase plan (which is not reflected in thise.)

(4)
©)
(6)
(7)

®)
9)
(10)
(11)

Consists of premiums for life insuran
Includes $54,218 for automobile lease payme
Includes $47,770 for automobile lease payme

Represents incentive bonus paid under tefresmployment agreement consisting of 40,326 shafrdse Company’s common stock. The
employment agreement provides that Mr. Suriyakuraarelect to receive his incentive bonus in cdgh(ompany’s common stock, or
partly in each. If the incentive bonus is paidlie Company’s common stock, such stock is valuathusie average of the closing prices of
the Company’s common stock on the NYSE for therd@ihg days immediately preceding the valuatiore @dthe Company’s common
stock in payment of the incentive bon

Consists of automobile lease payme

Consists of $414 of premiums for life insurance &td 79 paid by us as the employer match unded@igk) plan.
Consists of $213 of premiums for life insurance $f@67 paid by us as the employer match unded@iik) plan.
Consists of $288 of premiums for life insurance &@00 paid by us as the employer match unded@ik) plan.
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(12) Consists of $903 of premiums for life insurance $8¢677 paid by us as the employer match unde4@ik) plan.
(13) Consists of $360 of premiums for life insurance 88658 paid by us as the employer match unde4@Lk) plan.
(14) Consists of $288 of premiums for life insurance $8¢100 paid by us as the employer match unded@ik) plan.
(15) The amount of Mr. RC's bonus has not yet been determir

Option Grants During the Year Ended December 31, 206

The Company did not grant any stock optisttsck appreciation rights, restricted stock or Laifards to the Named Executive Officers during
the fiscal year ended December 31, 2005.

Aggregated Option Exercises During the Year Ended &cember 31, 2005 and Value of Options Held at Decber 31, 2005

The following table provides summary inforioatconcerning the shares of common stock acquir@05, the value realized upon exercise of
stock options in 2005, and the year end numberahe of unexercised options with respect to eddheoNamed Executive Officers as of
December 31, 2005. The value was calculated byrdatg the difference between the fair market eadéi underlying securities and the exercise
price. The fair market value of our common stocatember 31, 2005 was $25.41 per share.

Number of Securities Value of Unexercisec
Underlying Unexercised In-the-Money
Shares Options at FY-End Options at FY-End
Acquired
Name on Exercise Value Realized Exercisable/ Unexercisabl¢ Exercisable/ Unexercisabl¢
S. Chandramohas — — — —
K. Suriyakumai — — — —
Mark W. Legg — — 15,000/( $ 296,898/%!
Rahul K. Roy 76,00( $ 958,95! 604,000/120,0C $ 12,248,553/$2,371,0!

Employment Agreements

We entered into a 2005 Bonus Plan with Mgd-eroviding for the payment to Mr. Legg of (1) @nlns of $62,500 upon the completion by
December 31, 2005 of all required documentatiorARE to be in compliance with Section 404 of theb@aes Oxley Act, (2) a bonus of $62,500
upon the completion by December 31, 2005 of theriratl audit action plan, and (3) a bonus of $125)01l be earned if the actual cash increase of
the business during 2005 is at least equal todth@sfing formula: EBITDA less cash interest, caskes, cash distributions, cash acquisitions
expenditures, debt repayments, capitalized IPOdabd finance expenditures, and other cash itemsaoleided in EBITDA to be approved by the
CEO. In accordance with the 2005 Bonus Plan, $0@0¢® the bonus was paid in advance on Augustd852and the balance of $150,000 was
paid on February 15, 2006.

We have entered into an Agreement to GrastkStvith Rahul K. Roy, our Chief Technology Officéinat became effective December 7, 2004.
The Agreement to Grant Stock provides that we igdlle Mr. Roy shares of restricted common stocknigea market value at the time of the grant
of $1,000,000 upon his development and maintenahcertain software applications. The AgreemerGtant Stock with Mr. Roy provides that in
the event the shares of restricted common stochrarged, the shares will vest five years afterddie of the grant, subject to Mr. Roy’s continued
employment.

We have entered into employment agreemerttsesich of the Named Executive Officers that beceffextive February 3, 2005. Each
employment agreement provides for a three-year telnioh automatically renews for additional one-yeams subject to the provisions thereof.
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The employment agreements with Messrs. Claandinan and Suriyakumar provide for an annual balseysof $650,000. Each of
Messrs. Chandramohan and Suriyakumar may alsce@aginnual bonus equal to $60,000 for each fullgrgage point by which our pre-tax
earnings per share for a fiscal year exceed by thare 10% our pre-tax earnings per share for theipus year. The employment agreement with
Mr. Legg provides for an annual base salary of 280 The employment agreement with Mr. Roy prosifite an annual base salary of $400,000.
Each of Messrs. Legg and Roy may also earn an &booas of up to $250,000 and $300,000, respegtivelder performance criteria to be
recommended annually by the CEO, endorsed by tihep€nsation Committee and ratified by the Board hezche employment agreements
provide for standard employee benefits.

We may terminate the employment of any exeewtith or without cause and an executive may beate his employment with or without good
reason, as those terms are defined in the agresniienwe terminate the employment of an executitreeinthan for cause or disability, or the
executive terminates his employment for good reasisrmedical benefits will continue and he wikeeve as severance benefits his base salary
paid in periodic installments over the remainingrt®f the agreement, and all stock options or oflogiity awards will immediately vest. The
executive will receive no severance or medical benié we terminate his employment for cause dnefterminates his employment for other than
good reason.

The severance payments and benefits desatimde are only payable if the executive executdsdalivers to us an agreement releasing us anc
our related parties for all claims and liabilitibsit the executive may have against us and ouetkfzarties.

Each executive has agreed to confidentiatity\-solicitation and non-competition provisionsia respective employment agreement.

COMPENSATION COMMITTEE REPORT ON EXECUTIVE COMPENSA TION

The Compensation Committee of the Board oé@ors, which is comprised solely of independearmators, administers all Company stock
plans and reviews and makes recommendations ®aarl regarding compensation and benefits of ekexofficers and certain other senior
managers. After consideration of the Compensatiomi@ittee’s recommendations, the entire Board reviemd approves the salaries, bonuses and
benefit programs for the Company’s executive ofcnd certain other senior managers. The Compensammittee has the authority to engage
and employ the services of outside advisers tstissin 2005 the Compensation Committee engagazhgensation consulting firm to assist the
Committee in its development of a Stock Option paog

Compensation Philosophy

The compensation philosophy of the Comparty Ignk executive compensation to continuous impraents in corporate performance and
increases in stockholder value. This philosophyliappo all employees, with a more significant lleekvariability and compensation at risk as an
employee’s level of responsibility increases. Thalg of the Company’s executive compensation progree as follows:

* to establish pay levels that are necessary taratad attract highly qualified executives in liglithe overall competitiveness of the market
for high quality executive talen

« to recognize superior individual performance, nesponsibilities and new positions within the Comyp:

« to balance short-term and long-term compensatimonoplement the Company’s annual and long-ternmiessi objectives and strategy and
encourage executive performance in furtherancheofdulfillment of those objective:

« to provide variable compensation opportunities dasethe individu¢ s and the Compa’s performance
* to encourage stock ownership by executive offiesd senior management; &
« to align executive remuneration with the interegtéhe stockholder
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Compensation Program Components

The Compensation Committee reviews the Coripaxecutive compensation program to ensure thaigvels and incentive opportunities are
competitive with similar positions in the marketaeflect the performance of the Company. Each etgrof the compensation program for
executive officers is further explained below.

Base Salary. The base salary levels for all executive officaesset based upon the officer’s level of respolisibexperience, past performance
and the competitive market for executive talent.

Annual Incentive Bonus. The annual bonuses paid to the executive officerpaid according to formulas that are based alemwtitely on
objective performance criteria with a small compargeing discretionary. The performance criteriedu® determine the bonus of each of our
CEO, Mr. Sathiyamurthy Chandramohan, and our Peesi®l COO, Mr. Kumarakulasingam Suriyakumar, unelech of their Employment
Agreements is based upon the increase, if anjieo€ompany’s pre-tax earnings per share over #agrearnings per share of the prior fiscal
in excess of ten percent. The bonus for each osMe€handramohan and Suriyakumar is based upamannt equal to $60,000 for each full
percentage point by which pre-tax earnings peresfram operations for current fiscal year excegdmbre than ten percentage points the pre-tax
earnings per share for the prior year. The bonpaysble in either cash or stock of the Companglected by the executive.

Messrs. Chandramohan and Suriyakumar have elexigdive their 2006 bonus opportunity due, in parthe extraordinary benefit being received
in 2006 from the debt refinancing completed in Deber, 2005. The objective portion of the bonusehefother executive officers is based upon
various specific criteria within the scope of theeutive’s responsibilities. The bonus for our CRMD, Mark W. Legg, is based upon his
achievement of specific audit and compliance objestas well as the effective conversion of EBIT@Acash flow from operations. The bonus for
our CTO, Mr. Rahul K. Roy, is based upon the effecand timely completion of specific technologitiatives. The Company utilizes annual
bonuses to focus behavior on the achievement d§ goagrowth, financial performance and other sfi@annual objectives.

Sock Options. The Compensation Committee believes that the Coynpan closely align executive interests with thegler term interests of
stockholders by encouraging equity participatiothe Company. The Compensation Committee belicoek ®ption awards promote the
Company'’s long term performance goals and furtkecetive retention. All senior managers are eligiiol receive stock options with individual
option grants based on the Company’s and the iddalis performance as well as the individual's lefaesponsibility.

Employee Sock Purchase Plan. Our employees can also acquire Company stock thraugx-qualified employee stock purchase plaiIPP,
which is generally available to all employees. Tlan allows participants to buy up to the lesddi)a00 shares of common stock, or, (i) a
number of shares of common stock having an aggregatie of $10,000. The purchase price of sharfeseof under the ESPP during 2005 was
equal to the lesser of 85% of the fair market valfihe stock (i) on the IPO date, or (ii) on theghase date, (subject to certain limitations)hwit
the objective of allowing employees to profit whee value of the Company’s stock increases oves.tommencing in 2006, the purchase price
of shares of common stock offered under the ESRRusal to 95% of the fair market value of such ebam the purchase date.

Setting Executive Compensation

In setting the annual compensation for eadt@ive officer, the Compensation Committee regi@xecutive compensation information deri
from publicly available information.

The Compensation Committee further revievesekecutive officer compensation levels for intépay equity within the Company. The
Compensation Committee also reviews the total remation that each executive officer could poteltigdceive if certain events occur, includin
change in control, retirement, termination (for&aand without), and continuation of employmentalemuneration includes total cash
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compensation, the future value of stock optionsrastticted stock and the dollar value to the etieewand cost to the Company of all perquisites
and other personal benefits.

We may terminate the employment of any exeewtith or without cause and an executive may beate his employment with or without good
reason, as those terms are defined in the empldyageeements. If we terminate the employment abaacutive other than for cause or disability,
or the executive terminates his employment for geadon, his medical benefits will continue andvilereceive as severance benefits his base
salary paid in periodic installments over the ranmgg term of the agreement, and all stock optianstioer equity awards will immediately vest. 1
executive will receive no severance or medical benié we terminate his employment for cause dnéfterminates his employment for other than
good reason. The severance payments and benefasli above are only payable if the executiveates and delivers to us an agreement
releasing us and our related parties for all cleamd liabilities that the executive may have agaissand our related parties. Based on this review,
the Compensation Committee finds total compensdtioall executive officers (and, in the case @f fieverance and change-in -control scenarios,
the potential payouts) in the aggregate to be redsle and consistent with the market.

Certain Tax Considerations

Section 162(m) of the Internal Revenue Cdé8edtion 162(m)”) generally disallows a tax dedaotto public companies for compensation in
excess of $1.0 million paid to a company’s chied@xive officer or any of the four other most highbmpensated officers. Performance-based
compensation that meets certain requirements Befetion 162(m) is not subject to the deductiontition. The Company’s policy with respect to
Section 162(m) is to make reasonable efforts tarenthat compensation is deductible without lingitthe Company’s ability to attract and retain
qualified executives. The Compensation Committeertta adopted a policy that all compensation mestdductible.

Summary

After its review of all existing programsegtiCompensation Committee believes that the totapemsation program for executives of the
Company is focused on increasing value for stoakdrsl and enhancing corporate performance. The Quwapen Committee currently believes
that a significant portion of compensation of exaeuofficers is properly tied to increasing valoe shareholders and stock appreciation by
measuring bonus calculations against increaseei€timpany’s pre-tax earnings per share and incirasesh flow from operations. The
Compensation Committee believes that executive emisgtion levels at the Company are competitive thithcompensation programs provided by
other corporations with which the Company compé&iegxecutive talent.

Submitted by the members of the Compens&mmmittee of the Company’s board.

Manuel Perez de la Mesa (Chairman)
Edward D. Horowitz
Dewitt Kerry McCluggage

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTI CIPATION

Prior to our reorganization to a Delawarepooation in February 2005, we were governed urttedirection of a board of advisors, consisting
of Messrs. Chandramohan, Suriyakumar, Code, ForardidMarcus J. George, a managing director of @HSuntil our reorganization as a
Delaware corporation, our entire board of advislat®rmined executive compensation and we did n@ hacompensation committee apart from
the board of advisors. Beginning in February 2008 eontinuing through December 31, 2005, our corsgion committee consisted of
Messrs. Perez de la Mesa, Formolo and Horowitz.

During 2005, Mr. Chandramohan served as duef@Executive Officer and Mr. Suriyakumar servedoar President and Chief Operating
Officer.
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Messrs. Chandramohan and Suriyakumar, bothbraes of our board of directors, are affiliatedhw&umo Holdings LA, LLC, Sumo Holdings
San Jose, LLC, Sumo Holdings Irvine, LLC, Sumo Hud Sacramento, LLC, Sumo Holdings Maryland, Le6¢d Sumo Holdings Costa Mesa,
LLC, each of which are parties to various real propleases with our subsidiaries relating to aailities.

Messrs. Code and Formolo are affiliated V@ithS Management IV LP. We were a party to a manageagreement with CHS Management IV
LP, pursuant to which CHS Management IV LP providedain consulting services to us. The manageagmeement terminated upon the
consummation of our initial public offering.

During fiscal 2005, no executive officer bétCompany served as a director, or as a memizgryofompensation committee, of any other for-
profit entity that had an executive officer thatvesl on the Board of Directors or Compensation Cdtemof the Company.

For a further description of the transactibasveen the members of our board of directors:, &ffliates and us, see “Certain Relationshipd an
Related Transactions.”

STOCK PERFORMANCE GRAPH

The following stock performance graph compdhe cumulative total stockholder return on oungmn stock with the Russell 2000 Index and
the S&P 600 Diversified Commercial & Professionahfices Index for the period beginning Februarg2eD5 and ending December 31, 2005. The
comparison assumes $100 was invested on Februafpa, (the first day that our common stock wagsdlsin the NYSE) in each of our common
stock, the Russell 2000 Index and the S&P 600 Bified Commercial & Professional Services Indexd #rat all dividends were reinvested.

Please note that historic performance shawthe graph is not necessarily indicative of fuoiee performance. The Company has not paid
dividends on its common stock.

21




Table of Contents

COMPARISON OF 11 MONTH CUMULATIVE TOTAL RETURN*
AMONG AMERICAN REPROGRAPHICS COMPANY, THE RUSSELIOR0 INDEX

AND THE S&P 600 DIVERSIFIED COMMERCIAL & PROFESSION. SERVICES INDEX
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SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act, requiiesctbrs and certain officers of ARC and persons wivn more than ten percent of our common
stock to file with the SEC initial reports of beiuwél ownership (Form 3) and reports of subseqabanges in their beneficial ownership (Form 4 or
Form 5) of ARC’s common stock. Such directors,adfs and greater-than-ten-percent stockholdenegtered to furnish us with copies of the
Section 16(a) reports they file. The SEC has estaddl specific due dates for these reports, and BREquired to disclose in this report any late
filings or failures to file.

Based solely on our review of copies of teeti®n 16(a) reports received or written repred@nta from such officers, directors and more than
ten percent stockholders, we believe that all 8actb(a) filings applicable to our officers, dirext and more than ten percent stockholders were
complied with during the fiscal year ended Decen@igr2005, except for the following: (i) Thomag-drmolo, a director, filed a Form 4
amendment on March 11, 2005 which included therkgerting of shares acquired on February 9, 2(0)%Andrew W. Code, a former director,
filed a Form 4 amendment on March 11, 2005 whichuihed the late reporting of shares acquired omugel 9, 2005; (iii) Sathiyamurthy
Chandramohan, our Chief Executive Officer, Chairrothe Board and a beneficial owner of more th@® bf our common stock, filed a Form 4
on January 4, 2006 which included the late repgrifishares disposed of on December 29, 2005;i@nlmarakulasingam Suriyakumar, our
President and Chief Operating Officer, a directat a beneficial owner of more than 10% of our comrstock, filed a Form 4 on January 4, 2006
which included the late reporting of shares disdaxfeon December 29, 2005.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Certain of our directors, executive officés®p beneficial owners and their affiliates haveagegl in transactions with us in the ordinary course
of business. We believe these transactions invdieeds comparable to terms that would be obtairnad fin unaffiliated third party at the times
transactions were consummated. The following isscdption of these transactions since the beggnafrour last fiscal year.

Related Party Leases and Purchases

We are party to certain leases with entiti@aed by Mr. Chandramohan and Mr. Suriyakumar forfacilities located in Los Angeles,
California, San Jose, California, Irvine, Calif@anBacramento, California, Oakland, California,tBerisburg, Maryland, and Costa Mesa,
California. Under these leases, we paid thesdesntiént in the aggregate amount of approximat2)y33,000 in 2005. We are also obligated to
reimburse these entities for certain real propectgs and assessments. These leases expire thaygt019.

We sell certain products and services to Td®Reprographics, Inc., and Albinson Inc., eacktath is owned or controlled by Billy E.
Thomas, who beneficially owns more than 5% of @mmmon equity. These companies purchased produdtseamices from us of approximately
$54,000 during the twelve months ended Decembe2 (15.

Management Agreement

We were previously party to a managementeagesit with CHS Management IV LP, a Delaware limpednership, that terminated upon the
completion of our initial public offering in Febmya2005. Mr. Formolo, a member of our board of dioes, and Mr. Andrew W. Code, who was a
member of our Board of Directors during 2005 anawdsigned from our Board of Directors in Janudd@& have a direct beneficial ownership in
CHS Management IV LP. Under the management agreemerpaid CHS Management IV LP a management f& 7,000 in 2005. The annual
management fee was subject to an annual increase ba our financial results but could not exceg0®),000 annually. The management fee
in consideration of CHS Management IV LP providorgoing consulting and management advisory serveas.

23




Table of Contents

Indemnification Agreements

We have entered into indemnification agredmseiith each director and named executive offickicty provide indemnification under certain
circumstances for acts and omissions that may ecbkered by any directors’ and officeliability insurance. The indemnification agreememizy
require us, among other things, to indemnify otiicefs and directors against certain liabilitieattmay arise by reason of their status or sendce a
officers and directors (other than liabilities argsfrom willful misconduct of a culpable natur&),advance their expenses incurred as a resulty
proceeding against them as to which they couldhtbemnified, and to obtain officers’ and directarsurance if available on reasonable terms.

Registration Rights Agreement

We have previously entered into a registratights agreement with Messrs. Chandramohan arige®umar and certain other holders of our
common stock and holders of warrants to purchase@muamon stock, including entities affiliated withrtain of our directors. As of April 11, 20(
the holders of 14,382,213 shares of common staelemtitled to certain rights with respect to thgisgation of such shares under the Securities Act
of 1933, as amended (“Securities Act”). These tegjien rights are described below.

Demand Registrations. At any time following six months after the closiafjour initial public offering, the holders of a jodty of the registrabl
securities held by ARC Acquisition Co., L.L.C. ate holders of a majority of the registrable se@siheld by Messrs. Chandramohan and
Suriyakumar (or entities in which they control ajonigy of the voting shares) shall each be entiflasla group) to request up to two registrations on
Form S-1 or similar long-form registration staterse respectively, and two short-form registrationd~orm S-2, S-3 or any similar short-form
registration statements, respectively. The holdéesmajority of all other registrable securitiexer this agreement are entitled to request ong-sho
form registration.

Piggyback Rights. The holders of registrable securities other thasetoriginally requesting registration pursuard ttemand registration can
request to participate in, or “piggyback” on, amyrthnd registration.

Piggyback Registrations. If we propose to register any of our equity se@sitinder the Securities Act (other than pursumatdemand
registration of registrable securities or a regtédn on Form S-4 or Form S-By us or for holders of securities other thanrdgmgistrable securitie
we will offer the holders of registrable securititbe opportunity to register their registrable s#ias.

Conditions and Limitations; Expenses. The registration rights are subject to conditiond kmitations, including the right of the underteris to
limit the number of shares to be included in as&gtion and our right to delay or withdraw a régison statement under specified circumstances.
We will pay the registration expenses of the haddregistrable securities in demand registratanm piggyback registrations in connection with
the registration rights agreement.

Investor Unitholders Agreement

Holdings previously entered into an Invedfoitholders Agreement with ARC Acquisition Co., L&Q. and certain other parties that held
warrants to purchase Holdings common units. Urlaisragreement, subject to certain exceptions, ljlidgs had a right of first refusal in
connection with a transfer of units acquired bywlarant holders, (ii) the warrant holders hadgatrio participate in transfers of units by ARC
Acquisition Co., L.L.C., (iii) ARC Acquisition Col.L.C. had limited preemptive rights in connectiwith an issuance of units by Holdings to the
warrant holders and the warrant holders had limpte@mptive rights in connection with an issuanfoenits by Holdings to ARC Acquisition Co.,
L.L.C., (iv) the warrant holders had the right ézeive certain financial information from Holdings\d (v) the warrant holders had certain property
inspection rights. The Investor Unitholders Agreatrterminated upon the consummation of our intiablic offering in February 2005.
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PROPOSAL 2— RATIFICATION OF APPOINTMENT OF INDEPENDENT AUDITORS

Appointment of Auditors

PricewaterhouseCoopers LLP audited ARC’s ahfimancial statements for the fiscal year endeddnber 31, 2005. The Audit Committee has
appointed PricewaterhouseCoopers LLP to be AR@spendent auditors for the fiscal year ending Déegr31, 2006. The stockholders are asked
to ratify this appointment at the annual meetingepresentative of PricewaterhouseCoopers LLPhgilbresent at the meeting to respond to
appropriate questions and to make a statemerayfsh desire.

Auditor Fees

A summary of the services provided by PridensouseCoopers LLP for the years ended Decembh@085 and 2004 are as follows (in
thousands):

2005 2004
Audit fees(al $ 78C $ 67¢
Audit related fees(k 43 981
Tax fees(c 56 63
All other fees(d’ 0 0

(&) Consists of aggregate fees billed or expeatdrbtbilled for professional services renderedHeraudit of our annual consolidated financial
statements for each of the fiscal years ended DieeeB1, 2005 and December 31, 2004, reviews ohéilah statements in the Company’s
quarterly reports on Form 10-Q for each of thedigrears ended December 31, 2005 and Decemb2064, and other services normally
performed in connection with statutory and regulafdings or engagement

(b) Consists of aggregate fees billed or expected tulleel for assurance and related services reaspnelated to the performance of the aud
review of the Company’s financial statements farheaf the fiscal years ended December 31, 200auwember 31, 2004 and are not
included in the Audit Fees listed above. Of theraggte fees of $981 for the fiscal year ended Deeerd1, 2004, $172 of this aggregate
amount was for retrospective reviews of the Comisagyarterly consolidated financial statementsmiythe years ended December 31, 2004
and 2003, and $809 of this aggregate amount wag¥gew of registration statement on FoiS-1 and related matter

(c) Consists of aggregate fees billed or expeaidzbtbilled for tax compliance, tax advice, andgknning for each of the fiscal years ended
December 31, 2005 and December 31, 2

(d) Consists of aggregate fees billed or expected tuilles for all other services not included in theee categories set forth above for each ¢
fiscal years ended December 31, 2005 and Decenih@084.

The Audit Committee has adopted a Pre-appi@okcy governing the engagement of the Compaimgdspendent registered public accounting
firm for all audit and non-audit services. The Audommittee’s Pre-approval Policy provides thatAlgit Committee must pre-approve all audit
services and non-audit services to be performethioCompany by its independent registered pulkkoanting firm prior to their engagement for
such services. The Audit Committee Pre-approvatiestablishes pre-approved categories of cenaimaudit services that may be performed by
the Company'’s independent registered public ac@ugifitm during the fiscal year, subject to dollanitations that may be set by the Audit
Committee. Pre-approved services include certailit aelated services, tax services and variousauddit related services. The term of any pre-
approval is 12 months from the date of pre-apprawvakess the Audit Committee specifically providesa different period. The Audit Committee
may delegate pre-approval authority to one or nobits members. The member(s) to whom such authzrilelegated must report any pre-
approval decisions to the Audit Committee at itstmaeeting. One hundred percent of the services
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provided by PricewaterhouseCoopers LLP during 28@#2005 were approved by the Audit Committee aoetance with the pre-approval
procedures described above.

Under Company policy and/or applicable raed regulations, the independent registered pabbounting firm is prohibited from providing
the following types of services to the Company:t{adkkeeping or other services related to the Caryipaaccounting records or financial
statements, (2) financial information systems desigd implementation, (3) appraisal or valuatiowises, fairness opinions or contribution-in -
kind reports, (4) actuarial services, (5) interaadlit outsourcing services, (6) management funstiff) human resources, (8) broker-dealer,
investment advisor or investment banking serviaad, (9) legal services.

Vote Required For Ratification

The Audit Committee was responsible for sisdgcARC’s independent auditors for fiscal year @@ursuant to the terms of the Audit
Committee charter. Accordingly, stockholder apptasaot required to appoint PricewaterhouseCoopeRBas ARC’s independent auditors for
fiscal year 2006. The board believes, however,ghbmitting the appointment of PricewaterhouseCmopkP to the stockholders for ratification
a matter of good corporate governance. The Audih@iitee is solely responsible for selecting AR@dependent auditors. If the stockholders do
not ratify the appointment, the Audit Committeelwdview its future selection of independent audito

The ratification of the appointment of PricggerhouseCoopers LLP as ARC'’s independent auditorsres the affirmative vote of a majority of
the shares present at the meeting in person ordxy @nd entitled to vote.

YOUR BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE “FOR” THE
RATIFICATION OF PRICEWATERHOUSECOOPERS LLP AS
INDEPENDENT AUDITOR FOR 2006

OTHER MATTERS

We know of no other business that will bespréed at the meeting. If any other matter propssiypes before the stockholders for a vote at the
meeting, however, the proxy holders will vote yshares in accordance with their best judgment.

ADDITIONAL INFORMATION

Householding of Proxies

Under rules adopted by the SEC, we are ptdnib deliver a single set of any proxy statemiefdrmation statement, annual report and
prospectus to any household at which two or mareksiolders reside if we believe the stockholdeesraembers of the same family. This process,
called householding, allows us to reduce the nurabeopies of these materials we must print and.r&aien if householding is used, each
stockholder will continue to receive a separatyard or voting instruction card.

The Company is not householding for thoseldtolders who hold their shares directly in theincname. If you share the same last name and
address with another Company stockholder who atasthis or her shares directly, and you would dikehto start householding for the
Company’s annual reports, proxy statements, inftiomatatements and prospectuses for your resgeatigounts, then please contact us at
American Reprographics Company, 700 North Centredniie, Suite 550, Glendale, California 91203, Atten Mark W. Legg, Telephone
(818) 500-0225.

This year, some brokers and nominees who Goldpany shares on behalf of stockholders may hgipating in the practice of householding
proxy statements and annual reports for those Btdd&rs. If your household received a single prstagement and annual report for this year, but
you would like to receive
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your own copy this year, please contact us at, AsarReprographics Company, 700 North Central Aeefwite 550, Glendale, California 91203,
Attention: Mark W. Legg, Telephone (818) 500-02@b¢d we will promptly send you a copy. If a brokenominee holds Company shares on your
behalf and you share the same last name and adudtessnother stockholder for whom a broker or noeei holds Company shares, and together
both of you would like to receive only a single sethe Companyg disclosure documents, please contact your bakeominee as described in
voting instruction card or other information yowe#&/ed from your broker or nominee.

If you consent to householding, your electioth remain in effect until you revoke it. Showdu later revoke your consent, you will be sent
separate copies of those documents that are natiledst 30 days or more after receipt of your cation.

Stockholder Proposals and Stockholder Board Nomin&ns

Our amended and restated bylaws set forthetipgirements that must be satisfied in order fetoakholder to recommend a nominee for elec
to our board of directors at our annual meetingdaring other business properly before our anmegting. For nominations or other business t
properly brought before an annual meeting by akstoider, (i) the stockholder must give timely netinf the nomination in writing to our Secret
(i) such other business must be a proper mattestékholder action, (iii) if the stockholder prdes the Company with a Solicitation Notice (as
defined below), the stockholder must deliver a grstatement and form of proxy, in the case of aldtolder proposal of other business, to holders
of at least the percentage of the corporaiaoiting shares required under applicable law toyany such proposal and, in the case of a noioim;
to holders of a percentage of our voting securiéasonably believed by the stockholder to be cefit to elect the nominee, and must, in either
case, have included in such materials the Solicitatiotice, and (iii) if no Solicitation Notice tgmely provided, then the stockholder must not have
solicited a number of proxies sufficient to havquieed the delivery of such a solicitation notice.

To be timely, a stockholder’s notice mustleévered to our secretary at our principal exeeutffice not later than the close of businesshen t
ninetieth day nor earlier than the close of busir@sthe one hundred twentieth day prior to thet finniversary of the preceding year’s annual
meeting. If the date of the annual meeting is adedmmore than 30 days prior to or delayed by nfuae 80 days after the anniversary of the
preceding year’s annual meeting, notice by thekstolder must be delivered not earlier than theeclafisbusiness on the one hundred twentieth day
prior to the annual meeting and not later tharctbhee of business on the later of the ninetiethptéayr to the annual meeting or the tenth day
following the day on which public announcementha tlate of such meeting is first made. Public anoement of an adjournment of our annual
meeting will not commence a new time period forgheng of a stockholder’s notice.

The stockholder’s notice must set forth: §&)to each person whom the stockholder proposedninate for election or reelection as a director,
all information relating to the nominee that isuigqd to be disclosed in solicitations of proxies élection of directors pursuant to Regulation 14A
under the Exchange Act and Rule 14a-4(d) therauimiguding such person’s written consent to beiagned in the proxy statement as a nominee
and to serving as a director if elected); and @joaany other business that the stockholder pesptusbring before the meeting, a brief description
of the business desired to be brought before thatintg the reasons for conducting such busineteaneeting and any material interest in such
business of such stockholder and the beneficiakowhany, on whose behalf the proposal is madd;(€) as to the stockholder giving the notice
(i) the name and address of the stockholder, asappear on our books and records, (ii) the cladsnamber of shares of our stock that are owned
beneficially and of record by the stockholder, &iilwhether the stockholder intends to delivgsraxy statement and form of proxy to holders of,
in the case of the stockholder proposal, at léespercentage of the corporation’s voting sharggired under applicable law to carry the
stockholder proposal or, in the case of a nominatiosufficient number of holders of the corponaisovoting shares to elect such nominee or
nominees (such an affirmative statement being nedieio as dSolicitation Notice” ).
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You may contact the Secretary at ARC at oimcpal executive offices to request a copy of thlevant amended and restated bylaws provision
regarding the requirements for making stockholdeppsals and nominating director candidates.

Additional Information

We file annual, quarterly and current repgotexy statements and other information with tBESYou may read and copy any document we
file with the SEC at the SEC'’s public referencemaat 450 Fifth Street, NW, Washington, DC 2054@aBk call the SEC at 1-800-SEC-0330 for
information on the public reference room. The SE&ntains an internet site that contains annualitgtlg and current reports, proxy and
information statements and other information teaters file electronically with the SEC. The SEi@ternet site is www.sec.gov.

Our internet address is www.e-arc.com. Yauaecess our Investor Relations webpage througintemet site, www.arc.com, by clicking o
the “Investor Relations” link at the top of the payjve make available free of charge, on or thraughinvestor Relations webpage, our proxy
statements, annual report on Form 10-K, quartepprts on Form 10-Q, current reports on Form &K any amendments to those reports file
furnished pursuant to the Exchange Act, as sooaasonably practicable after such material is edaatally filed with, or furnished to, the SEC.
We also make available, through our Investor Ratativebpage, statements of beneficial ownershiuoéquity securities filed by our directors,
officers, 10% or greater stockholders and othedeuSection 16 of the Exchange Act. The refereaait Website address does not constitute
incorporation by reference of the information camed in the Website and should not be consideredgbshis document.

A copy of our Code of Conduct, as definedaritem 406 of Regulation S-K, including any ammedts thereto or waivers thereof, Corporate
Governance Guidelines, and Board Committee Chattersalso be accessed on our Website www.e-arclppaiicking on the “Investor Relations”
link at the top of the page and then selecting {Baxte Governance” from the Investor Relations Véglep Our Code of Conduct applies to all
directors, officers and employees, including ouetblxecutive officer, our chief financial officand our controller. We will post any amendments
to the Code of Conduct, and any waivers that agaired to be disclosed by the rules of either tB€ $r the NYSE, on our internet site.

You can request a copy of these documentiy@ing exhibits, at no cost, by contacting Invefelations at the above telephone number or
address.

YOUR VOTE AT THIS YEAR'S MEETING IS IMPORTAN]TINO MATTER HOW MANY OR HOW FEW SHARES YOU OWN. PIASE
SIGN AND DATE THE ENCLOSED PROXY CARD AND RETURN ITN THE ENCLOSED POSTAGE-PAID ENVELOPE PROMPTLY.

By order of the Board of Director

Mark W. Legg
Chief Financial Officer and Secretary

April 17, 2006
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APPENDIX |

AMERICAN REPROGRAPHICS COMPANY

AUDIT COMMITTEE CHARTER
Purpose

The Audit Committee (the “Audit Committee™) American Reprographics Company (the “Companygpgpointed by the Company’s Board of
Directors (the “Board”) to assist the Board in ntoring (i) the integrity of the Company’s financigthtements of the Company, (ii) the Company’s
compliance with legal and regulatory requiremetiii} the independent auditor’s qualifications andependence, and (iv) the performance of the
Company'’s internal audit function and independerditars.

The Audit Committee shall prepare the repequired by the rules of the Securities and Exchagmmission (the “Commission”) to be
included in the Company’s annual proxy statement.

Committee Membership

The Audit Committee shall consist of no fewean three members. The members of the Audit Cdéimenshall meet the independence and
experience requirements of the New York Stock ErgeaSection 10A(m)(3) of the Exchange Act of 18B4 “Exchange Act”) and the rules and
regulations of the Commission. At least one menofi¢he Audit Committee shall be an “audit committeancial expert” as defined by the
Commission. Audit Committee members shall not siemgously serve on the audit committees of mone thva other public companies. One
member of the Audit Committee will serve as thei@eason of the Audit Committee. The Committee rabsp appoint a secretary, who need not
be a director, whose primary responsibility willtoekeep the minutes of the Audit Committee meeting

Members of the Committee and the Committeaipbrson shall be appointed by and may be rembyete Board on the recommendation of
the Nominating and Corporate Governance Committee.

Meetings

The Audit Committee shall meet as often aetermines, but not less frequently than quartdithe Audit Committee shall meet periodically in
separate executive sessions with management (ingltite chief financial officer and chief accouugtiofficer), the internal auditors and the
independent auditor, and have such other directradependent interaction with such persons frone timtime as the members of the Audit
Committee deem appropriate. The Audit Committee regyest any officer or employee of the CompangherCompany’s outside counsel or
independent auditor to attend a meeting of the Citteenor to meet with any members of, or consu#tant the Committee.

Committee Authority and Resources

The Audit Committee shall have the sole atithhdo appoint or replace the independent aud#abject, if applicable, to stockholder
ratification). The Audit Committee shall be dirgctesponsible for the compensation and oversigthefvork of the independent auditor (includ
resolution of disagreements between managemernthariddependent auditor regarding financial repgjtfor the purpose of preparing or issuing
an audit report or related work. The independeditaushall report directly to the Audit Committee.

The Audit Committee shall pre-approve alliing services, internal control-related serviced permitted non-audit services (including the
terms thereof) to be performed for the Companytbindependent auditor, subject to the de mininxggegtions for non-audit services described in
Section 10A(i)(1)(B) of the Exchange Act which amproved by the Audit Committee prior to the cortipleof the audit. The Audit Committee
may form and delegate authority to sub-committeessisting of one or more members when appropiiatjding the authority to grant pre-
approvals of audit and permitted non-
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audit services, provided that decisions of sucltenmittee to grant pre-approvals shall be presewotéiue full Audit Committee at its next
scheduled meeting.

The Audit Committee shall have the authotitythe extent it deems necessary or appropriatetain independent legal, accounting or other
advisors. The Company shall provide for appropfiateling, as determined by the Audit Committee ,fayment of compensation to the
independent auditor for the purpose of renderinigsaring an audit report and to any advisors enguldyy the Audit Committee.

Committee Duties and Responsibilities

The Audit Committee, to the extent it deerasassary or appropriate, shall:

Financial Statement and Disclosure Matte

1. Review and discuss with management anthttependent auditor the annual audited finant¢&ements, including disclosures made in
management’s discussion and analysis, and recomtnghd Board whether the audited financial stateésishould be included in the Company’s
Form 10-K.

2. Review and discuss with management andhttependent auditor the Company’s quarterly fimgrstatements prior to the filing of its
Form 10-Q, including the results of the independenlitor’s review of the quarterly financial statents.

3. Discuss with management and the indepéraetitor significant financial reporting issuesigndgments made in connection with the
preparation of the Company'’s financial statemantdyding any significant changes in the Comparsgkection or application of accounting
principles.

4. Review and discuss with management andhttependent auditor any major issues as to theueay of the Compang’internal controls, ar
special steps adopted in light of material condeficiencies and the adequacy of disclosures atfmriges in internal control over financial
reporting.

5. Review and discuss with management (inctuthe senior internal audit executive) and thdependent auditor the Company’s internal
controls report and the independent auditor’s &tties of the report prior to the filing of the Cpany’s Form 10-K.

6. Review and discuss quarterly reports fthenindependent auditors on:
(a) all critical accounting policies and frees to be usec

(b) all alternative treatments of finandrEbrmation within generally accepted accountimggples that have been discussed with
management, ramifications of the use of such atem disclosures and treatments, and the treatpreferred by the independent auditor; .

(c) other material written communicatiorvbeen the independent auditor and managementasuahly management letter or schedule of
unadjusted difference

7. Discuss with management the Company’siegsmpress releases, including the use of “pro &ron “adjusted” non-GAAP information, as
well as financial information and earnings guidapoevided to analysts and rating agencies. Suauson may be done generally (consisting of
discussing the types of information to be disclomed the types of presentations to be made).

8. Discuss with management and the indepdradetitor the effect of regulatory and accountinigiatives as well as off-balance sheet structures
on the Company’s financial statements.

9. Discuss with management the Company’s niajancial risk exposures and the steps managehsantaken to monitor and control such
exposures, including the Company’s risk assessarghtisk management policies.

10. Discuss with the independent auditomtiagters required to be discussed by Statement ditiAg Standards No. 61 relating to the conduct
of the audit, including any difficulties encounteiie the course of
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the audit work, any restrictions on the scope tidies or access to requested information, andsagnificant disagreements with management.

11. Review disclosures made to the Audit Cattem by the Company’s CEO and CFO during theitifieation process for the Form 10-K and
Form 10-Q about any significant deficiencies ia tiesign or operation of internal controls or mateveaknesses therein and any fraud involving
management or other employees who have a signifiodin the Company’s internal controls.

Oversight of the Compar’'s Relationship with the Independent Audit

12. Review and evaluate the lead partneefridependent auditor team.

13. Obtain and review a report from the irefegent auditor at least annually regarding (ajrtiependent auditor’s internal quality-control
procedures, (b) any material issues raised by th& necent internal quality-control review, or periew, of the firm, or by any inquiry or
investigation by governmental or professional aritles within the preceding five years respectimg or more independent audits carried out b
firm, (c) any steps taken to deal with any suchdss and (d) all relationships between the indepeinauditor and the Company. Evaluate the
qualifications, performance and independence ofrtiependent auditor, including considering whetherauditor’s quality controls are adequate
and the provision of permitted non-audit servicesdampatible with maintaining the auditor’s indegence, taking into account the opinions of
management and internal auditors. The Audit Conemishall present its conclusions with respectedrtiependent auditor to the Board.

14. Ensure the rotation of the audit partesrsequired by law. Consider whether, in ordexsgure continuing auditor independence, it is
appropriate to adopt a policy of rotating the inglegient auditing firm on a regular basis.

15. Recommend to the Board policies for thenBany’s hiring of employees or former employeethefindependent auditor.

16. Discuss with the independent auditor neltessues on which the national office of thegpdndent auditor was consulted by the Company’s
audit team.

17. Meet with the independent auditor pratte audit to discuss the planning and staffinthefaudit.

Oversight of the Compar's Internal Audit Function

18. Review the appointment and replacemetti@&enior internal auditing executive.

19. Review the significant reports to managenprepared by the internal auditing departmedtraanagement’s responses.

20. Discuss with the independent auditor madagement the internal audit department respditisthi budget and staffing and any
recommended changes in the planned scope of gmmahtaudit.

Compliance Oversight Responsibilitis

21. Obtain from the independent auditor emste that Section 10A(b) of the Exchange Act hadaen implicated.

22. Obtain reports from management, the Caryipasenior internal auditing executive and thesjpehdent auditor that the Company and its
subsidiary/foreign affiliated entities are in comfity with applicable legal requirements and therpany’s Code of Business Conduct and Ethics.
Review reports and disclosures of insider andiafitl party transactions. Advise the Board witlpees to the Company’s policies and procedures
regarding compliance with applicable laws and ratyjoihs and with the Company’s Code of Business Goinaind Ethics.
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23. Establish procedures for the receipgnton and treatment of complaints received byGbmpany regarding accounting, internal
accounting controls or auditing matters, and thdidential, anonymous submission by employees ntems regarding questionable accounting or
auditing matters.

24. Discuss with management and the indeperadalitor any correspondence with regulators egumental agencies and any published
reports which raise material issues regarding th@@ny’s financial statements or accounting pdicie

25. Discuss with the Company’s General Coegal matters that may have a material impadherfinancial statements or the Company’s
compliance policies and internal controls.

Other Duties and Responsibilitie

26. Review and reassess the adequacy dfttaster annually and recommend any proposed chaogles Board for approval.
27. Conduct an annual performance evaluatidhe Audit Committee and report the results @ teview to the Board.

28. Review and recommend to the Board foragg policies relating to the delegation of auttyoto the officers and employees of the
Company.

29. Perform any other duties or responsiediexpressly delegated to the Audit CommitteehieyBoard from time to time.

Limitation of Audit Committee’s Role

While the Audit Committee has the responiiefl and powers set forth in this Charter, itas the duty of the Audit Committee to plan or
conduct audits or to determine that the Comparngantial statements and disclosures are completeecurate and are in accordance with
generally accepted accounting principles and apbplérules and regulations. These are the respbinsthof management and the independent
auditor.

Reports

The Audit Committee shall make regular reptotthe Board. The Audit Committee will, to thee it deems appropriate, record its summi
of recommendations to the Board in written formnt thidl be incorporated as a part of the minutethef Board. The Audit Committee will also
prepare and sign a Report of the Audit Committeérfdusion in the Company’s proxy statement fereéhnual meeting of stockholders.

February 200&
Copyright © 2005, American Reprographics Company. All Rights Reerved
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AMERICAN REPROGRAPHICS COMPANY
Audit Committee Pre-Approval Policy

l. STATEMENT OF PRINCIPLES

The Audit Committee must pre-approve the tadil non-audit services per-formed by the indepehduditor in order to assure that the
provision of such services does not impair the taudi independence. Before the Company or any of lisidiaries engages the independent au
to render a service, the engagement must be either:

1. specifically approved by the Audit Commedtf or
2. entered into pursuant to this-Approval Policy.

The appendices to this Pre-Approval Policgodibe in detail the particular audit, audit-rethteax and other services that have the pre-approva
of the Audit Committee pursuant to this Pre-AppidRalicy.(1) The term of any pre-approval is 12 rinfrom the date of pre-approval, unless the
Audit Committee specifically provides for a diffeteperiod. The Audit Committee shall periodicakyvise the list of pre-approved services.

Il DELEGATION

The Audit Committee may delegate pre-appraustority to one or more of its members. The mambenembers to whom such authority is
delegated shall report any pre-approval decisiorikd Audit Committee at its next scheduled meefiige Audit Committee may not delegate to
management the Audit Committee’s responsibilitiepre-approve services performed by the indeperaladitor.

[l AUDIT SERVICES

The Audit Committee must specifically pre-epge the terms of the annual audit services engagerfihe Audit Committee shall approve, if
necessary, any changes in terms resulting fromggsaim audit scope, Company structure or otheramsatt

In addition to the annual audit services gegaent approved by the Audit Committee, the Audin@ittee may grant pre-approval for other
audit services, which are those services that thryndependent auditor reasonably can provide Atltit Committee has pre-approved the audit
services listed in Appendix A. All other audit siems not listed in Appendix A must be specificalhe-approved by the Audit Committee.

IV.  AUDIT -RELATED SERVICES

Audit-related services, including internahtrol-related services, are assurance and relat@ites that are reasonably related to the
performance of the audit or review of the Compatffiyiancial statements and/or the Company’s intecoatrol over financial reporting and that are
traditionally performed by the independent audifdre Audit Committee believes that the provisioraoflit-related services does not impair the
independence of the auditor, and has pre-apprdwedudit-related services listed in Appendix B. &her audit-related services not listed in
Appendix B, and all internal control-related seescmust be specifically pre-approved by the AGditnmittee.

V. TAX SERVICES

The Audit Committee believes that the indejesrt auditor can provide tax services to the Comgach as tax compliance, tax planning anc
advice without impairing the auditor's independendewever, the Audit Committee shall scrutinizeefally the retention of the independent
auditor in connection with any tax-related trangercinitially recommended by the independent audiitie Audit Committee has pre-

1 The services listed in the appendicesardldistrative purposes only.
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approved the tax services listed in Appendix C.t&M services not listed in Appendix C must be sjwadly pre-approved by the Audit Committee.

VL. OTHER SERVICES

The Audit Committee may grant pre-approvahimse permissible non-audit ser-vices classifiedther services that it believes would not
impair the independence of the auditor, includimgse that are routine and recurring services. Tu@itACommittee has pre-approved the other
services listed in Appendix D. Permissible othevises not listed in Appendix D must be specifiggdte-approved by the Audit Committee.

A list of the non-audit services prohibitetter the rules of the Securities and Exchange Cssiari (the “Commission”) is attached to this Pre-
Approval Policy as Exhibit 1. The rules of the Coission and the Public Company Accounting Oversiyard (the “PCAOB”) and relevant
guidance should be consulted to determine the ggeatgfinitions of these services and the applitgluif exceptions to certain of the prohibitions.

VIL. PRE-APPROVAL FEE LEVELS

The Audit Committee may consider the amouimraage of estimated fees as a factor in determininether a proposed service would impait
auditor’s independence. Where the Audit Commitiae dpproved an estimated fee for a service, thagpeoval applies to all services described in
the approval. However, in the event the invoiceespect of any such service is materially in exoéske estimated amount or range, the Audit
Committee must approve such excess amount prigaytment of the invoice. The Audit Committee expdletg any requests to pay invoices in
excess of the estimated amounts will include ateggtion as to the reason for the overage. The @agipindependent auditor will be informed
this policy.

VIII. SUPPORTING DOCUMENTATION
With respect to each proposed pre-approvedcse the independent auditor must provide theid@dmmittee with detailed
back-up documentation regarding the specific sees/to be provided.

IX. PROCEDURES

The Company’s management shall inform theid@dmmittee of each service performed by the imtejent auditor pursuant to this Pre-
Approval Policy.

Requests or applications to provide servibasrequire separate approval by the Audit Conamisthall be submitted to the Audit Committee by
both the independent auditor and the Chief Find@fiicer, and must include a joint statement awkeether, in their view, the request or
application is consistent with the rules of the @ussion and the PCAOB on auditor independence.

February 200t
Copyright ©2005, American Reprographics Company. All Rights Reerved
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Form used for:
Pre-Approved Audit Services for Fiscal Year 2005

Dated: [ ]

Service

Estimated Range of Fee

Statutory audits or financial audits for subsidéaror affiliates of the Compa

Services associated with registration statemeptigic reports and other documents filed with the
Commission or other documents issued in connegtitnsecurities offerings (e.g., comfort letters,
consents), and assistance in responding to Conunissmment letter

Consultations by the Company’s management as tadb@unting or disclosure treatment of
transactions or events and/or the actual or patentipact of final or proposed rules, standards or
interpretations by the Commission, PCAOB, FASBoitrer regulatory or standard-setting bodies
(Note: Under Commission rules, some consultatioag be “audit-related” services rather than
“audi” services,

I-7
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Form used for:
Pre-Approved Audit-Related Services for Fiscal Yea2005

Dated: [ ]

Service

Estimated Range of Fee

Due diligence services pertaining to potential bess acquisitions/dispositio
Financial statement audits of employee benefitg

Agreed-upon or expanded audit procedures relataddounting and/or billing records required to
respond to or comply with financial, accounting@gulatory reporting matte

Consultations by the Company’s management as tadbeunting or disclosure treatment of
transactions or events and/or the actual or patentipact of final or proposed rules, standards or
interpretations by the Commission, PCAOB, FASBopiher regulatory or standard-setting bodies
(Note: Under the rules of the Commission, some albeisons may be “audit” services rather than
“audi-relate(” services

Attest services not required by statute or regore
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Appendix C

Form used for:
Pre-Approved Tax Services for Fiscal Year 2005

Dated: [ ]

Service Estimated Range of Fee
U.S. federal, state and local tax planning anda

U.S. federal, state and local tax complia

International tax planning and advi

International tax complianc

Review of federal, state, local and internationabime, franchise and other tax retu

Licensing or purchase of income tax preparatiotwsoe from the independent auditor, provided the
functionality is limited to preparation of tax rebs
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Appendix D
Form used for:
Pre-Approved Other Services for Fiscal Year 2005

Dated:[ ]

Service Estimated Range of Fee

I-10




Table of Contents

Exhibit 1

Prohibited Non-Audit Services

» Bookkeeping or other services related to the adigimecords or financial statements of the aulint

» Financial information systems design and implenteor:

* Appraisal or valuation services, fairness opinioncontributior-in -kind reports

* Actuarial service:

« Internal audit outsourcing servic

» Management functior

* Human resource

* Brokel-dealer, investment adviser or investment bankimng ces

* Legal service:

* Expert services unrelated to the at
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PROXY

AMERICAN REPROGRAPHICS COMPANY
Proxy for Annual Meeting of Stockholders to be heldMay 22, 2006

The undersigned hereby appoints Mark W. Legg, Cileéincial Officer and Secretary of ARC, SathiyathyrtChandramohan, the Chief Execu
Officer and Chairman of the Board of ARC, and Kuakaasingam Suriyakumar, the President, Chief Qjper®fficer and a director of ARC, a
each of them, with full power of substitution, pies of the undersigned to vote all shares of ComBtomek of American Reprographics Comp
held by the undersigned on March 27, 2006, at thria meeting of stockholders to be held at then@ée Hilton Hotel, 100 West Gleno:
Boulevard, Glendale, California 91202 on Monday,yN2, 2006, at 2:00 p.m. local time, and at anytgmsements or adjournments ther
Without limiting the authority granted herein, tAbove named proxies are expressly authorized ® amtdirected by the undersigned as to 1
matters set forth on the reverse side hereof. Hirgctions are given, this Proxy will be voted & of the director nominees named on the re\
side and for Item 2. The above named proxies wile\vn their discretion on all other matters that properly brought before the Annual Meet
The undersigned hereby revokes any proxy heretgfiosn to vote at such meeting.

(CONTINUED, AND TO BE SIGNED ON THE OTHER SIDE)
Address Change/Comment(Mark the corresponding box on the reverse side)

p DETACH HERE FROM PROXY VOTING CARD p
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AMERICAN REPROGRAPHICS COMPANY
Proxy for Annual Meeting of Stockholders to be heldVay 22, 2006

Mark Here

for Address O

Change or

Comments

PLEASE SEE REVERSE SIDE

THIS PROXY WILL BE VOTED AS DIRECTED, OR IF NO DIRE CTION INDICATED, WILL BE VOTED “FOR”
THE PROPOSALS.

1. Elect seven directors, each ftaren of one year:

Nominees For All Withhold
01 Sathiyamurthy Chandramoh All

02 Kumarakulasingam Suriyakumar a |

03 Thomas J. Formol

04 Dewitt Kerry McCluggag
05 Mark W. Mealy

06 Manuel Perez de la Me
07 Eriberto R. Scocimal

Withheld for the nominees you bslow. (Write that nominee’s name in the spacwided below.)

ITEM 2— Ratify the appointment of Pricewaterhouseflers LLP as the Company’s independent auditor206.

O FOR O AGAINST O ABSTAIN

ITEM 3— In their discretion, to transact such athasiness as may properly come before the meatidgany
adjournments thereof.

WILL
ATTEND

If you plan to attend the Annual | ChooseMLink Sfor fast, easy and secure 24/7 online access to
Meeting, please mark the WILL your future proxy materials, investment plan staets, tax
ATTEND box documents and more. Simply log ontwestor ServiceDirect®

at www.melloninvestor.com/isd where step-by-stegtrirctions

will prompt you through enrollmen
Signature Signature Date:

(Please sign exactly as your name or namesaan certificate and mail this Proxy
promptly in the enclosed paid envelope. When sigmrrepresentative capacity, ins
titte and attach papers showing authority unlessadly on file with the corporatior

p PLEASE SIGN AND MAIL THIS PROXY p



