EDGAROnline

ARC DOCUMENT SOLUTIONS, INC.

FORM 8-K

(Current report filing)

Filed 12/26/07 for the Period Ending 12/19/07

Address 1981 N. BROADWAY, SUITE 385
WALNUT CREEK, CA 94596
Telephone 925 949-5100
CIK 0001305168
Symbol ARC
SIC Code 7330 - Mailing, Reproduction, Commercial Art And
Industry  Business Services
Sector  Services
Fiscal Year 12/31

Powere 4 &y EDGAROnline

http://www.edgar-online.com
© Copyright 2014, EDGAR Online, Inc. All Rights Reserved.
Distribution and use of this document restricted under EDGAR Online, Inc. Terms of Use.


http://www.edgar-online.com




UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

CURRENT REPORT
Pursuant to Section 13 OR 15(d) of The Securitiesd€hange Act of 1934

Date of Report (Date of earliest event reported): Bcember 19, 2007

AMERICAN REPROGRAPHICS COMPANY

(Exact name of registrant as specified in its @rart

STATE OF DELAWARE 001-32407 2C-1700361
(State or other Jurisdiction of (Commission File Number) (IRS Employer Identification No.)
Incorporation)
1981 N. Broadway, Suite 385, Walnut Creek, Califoria 94596
(Address of Principal Executive Office (Zip Code)

Registrant’s telephone number, including area c(@iz5) 949-5100

(Former name or former address if changed sin¢edasrt.

Check the appropriate box below if the Form 8-lis intended to simultaneously satisfy the {liobligation of the registrant
under any of the following provisions:

O Written communications pursuant to Rule 425 unHerSecurities Act (17 CFR 230.425)
O Soliciting material pursuant to Rule 14a-12 undher Exchange Act (17 CFR 240.14a-12)
O Pre-commencement communications pursuant to Rue{lf) under the Exchange Act (17 CFR 240.14d-2(b))

O Pre-commencement communications pursuant to Rdet{d under the Exchange Act (17 CFR 240.13e-4(c))




Item 1.01 Entry into a Material Definitive Agreemen.

On December 19, 2007, American Reprographics Coynfiha “Company”) and American Reprographics ConyparL.C.
(the “Borrower”) entered into an interest rate swrapmsaction (the “Swap Transaction”) with Wellsg@Bank, N.A. as the
counterparty under that certain ISDA Master Agresingated December 19, 2007 (“ISDA Master Agreemefitie Company and
the Borrower entered into the Swap Transactiorrdeioto hedge the floating rate interest risk an@ompany’s variable rate debt.
Under the terms of the Swap Transaction, the Compad the Borrower are required to make quartéxydfrate payments to the
counterparty calculated based on an initial nofiangount of $271,562,500.00 at a fixed rate of 4588, while the counterparty is
obligated to make quarterly floating rate payméotthe Company and the Borrower based on the thargh London Interbank
Offered Rate (“LIBOR”) rounded up to the nearedi6ith on the same referenced notional amount. Thierrad amount of the
interest rate swap is scheduled to decline over eimdescribed in the ISDA Master Agreement. ThagSiransaction has an
effective date of March 31, 2008 and a terminatlate of December 6, 2012.

The Company and the Borrower expect the Swap Tetinsao qualify for hedge accounting under Statened Financial
Accounting Standards (SFAS) No. 12&counting for Derivative Instruments and Hedging Activities, as amended, and do not
anticipate that changes in fair value will be sabje mark-to-market accounting through earnings.

The material terms of the Swap Transaction areifipchin their entirety by the terms of the ISDA Btar Agreement attached
as Exhibit 10.1 to this Form 8-K and is incorpodalterein by reference.

Item 2.03 Creation of a Direct Financial Obligationor an Obligation under an Off-Balance Sheet Arrangment of a
Registrant.

The information set forth in Item 1.01 of this Fo&iK is incorporated herein by reference.
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Item 9.01 Financial Statements and Exhibits

(d) Exhibits
Exhibit No Description
10.1 ISDA Master Agreement dated as of December 19, 2§0ahd among American Reprographics Company,

American Reprographics Company, L.L.C., and Wedlegb Bank, N.A.
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SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the Registrant has duly causiedeport to be signed on
its behalf by the undersigned hereunto duly auttecki

Dated: December 21, 20C AMERICAN REPROGRAPHICS COMPAN®

By: /s/ Kumarakulasingam Suriyakum

Kumarakulasingam Suriyakumi
Chief Executive Officer and Preside
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EXHIBIT INDEX

Exhibit No Description

10.1 ISDA Master Agreement dated as of December 19, 2§0ahd among American Reprographics Company,
American Reprographics Company, L.L.C., and Wedlegb Bank, N.A.
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Exhibit 10.1
(Multicurrency — Cross Border)
ISDA ®
International Swap Dealers Association, Inc.
MASTER AGREEMENT

dated as of December 19, 2007

WELLS FARGO BANK, N.A. and AMERICAN REPROGRAPHICS COMPANY,
L.L.C;
andAMERICAN REPROGRAPHICS COMPANY,
on a joint and several ba:

have entered and/or anticipate entering into onenore transactions (each a “Transactiotiat are or will be governed by t
Master Agreement, which includes the schedule (ehedule”),and the documents and other confirming evidenceh(e
“Confirmation”) exchanged between the parties aonifig those Transactions.

Accordingly, the parties agree as follows :—
1. Interpretation

(a) Definitions. The terms defined in Section 14 and in the Schedilldhave the meanings therein specified for thepose of thi
Master Agreement.

(b) Inconsistency.In the event of any inconsistency between the gions of the Schedule and the other provisionhisf Maste
Agreement, the Schedule will prevail. In the evehany inconsistency between the provisions of @opfirmation and this Mast
Agreement (including the Schedule), such Confiroratiill prevail for the purpose of the relevant igaction.

(c) Single AgreementAll Transactions are entered into in reliance amftict that this Master Agreement and all Confirore forr
a single agreement between the parties (collegtiraferred to as this “Agreement’and the parties would not otherwise enter
any Transactions.

2. Obligations
(a) General Conditions.

(i) Each party will make each payment or delivepedfied in each Confirmation to be made by it, jsabto the othe
provisions of this Agreement.

(i) Payments under this Agreement will be maddtmdue date for value on that date in the pladdefaccount specified
the relevant Confirmation or otherwise pursuarthie Agreement, in freely transferable funds antha&manner customary
payments in the required currency. Where settlenselny delivery (that is, other than by paymentts delivery will be mac
for receipt on the due date in the manner custonfiarythe relevant obligation unless otherwise sfttiin the relevar
Confirmation or elsewhere in this Agreement.

(iii) Each obligation of each party under Sectiga)d) is subject to (1) the condition precederdttho Event of Default
Potential Event of Default with respect to the otharty has occurred and is continuing, (2) theddttom precedent that |
Early Termination Date in respect of the relevardanBaction has occurred or been effectively desighand (3) each ott
applicable condition precedent specified in thisefgment.
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(b) Change of AccountEither party may change its account for receivingagment or delivery by giving notice to the ot
party at least five Local Business Days prior te fitheduled date for the payment or delivery toctwisiuch change appli
unless such other party gives timely notice ofasomable objection to such change.

(c) Netting. If on any date amounts would otherwise be payable:—
(i) in the same currency; and
(i) in respect of the same Transaction,

by each party to the other, then, on such datd) pady’s obligation to make payment of any such amouni lvél automaticall
satisfied and discharged and, if the aggregate atmbiat would otherwise have been payable by omg gxceeds the aggreg:
amount that would otherwise have been payable byother party, replaced by an obligation upon thgypby whom the large
aggregate amount would have been payable to palyetmther party the excess of the larger aggregateunt over the small
aggregate amount.

The parties may elect in respect of two or moren3aations that a net amount will be determineeapect of all amounts payable
the same date in the same currency in respectcbf Bransactions, regardless of whether such amauatpayable in respect of t
same Transaction. The election may be made in thedsile or a Confirmation by specifying that subgaaph (ii) above will nc
apply to the Transactions identified as being sttbje the election, together with the starting d@tewhich case subparagra
(i) above will not, or will cease to, apply to $udransactions from such date). This election mayriade separately for differe
groups of Transactions and will apply separatelgdoh pairing of Offices through which the partieske and receive payments
deliveries.

(d) Deduction or Withholding for Tax.

(i) Gross-Up.All payments under this Agreement will be made withany deduction or withholding for or on accoohtany
Tax unless such deduction or withholding is reqlibyy any applicable law, as modified by the practaf any relevar
governmental revenue authority, then in effeca ffarty is so required to deduct or withhold, theat party (“X") will:—

(1) promptly notify the other party (“Y”) of suclequirement;

(2) pay to the relevant authorities the full amorggjuired to be deducted or withheld (including filbamount required to t
deducted or withheld from any additional amountdphy X to Y under this Section 2(d)) promptly upthe earlier o
determining that such deduction or withholdingaquired or receiving notice that such amount has lassessed against Y;

(3) promptly forward to Y an official receipt (or @ertified copy), or other documentation reasonadigeptable to Y,
evidencing such payment to such authorities; and

(4) if such Tax is an Indemnifiable Tax, pay to iM,addition to the payment to which Y is otherwesetitled under thi
Agreement, such additional amount as is necessaensure that the net amount actually received k§réé and clear ¢
Indemnifiable Taxes, whether assessed against X)awill equal the full amount Y would have receivéd no suc!
deduction or withholding been required. Howeveryi{ not be required to pay any additional amounivtto the extent the
it would not be required to be paid but for:—

(A) the failure by Y to comply with or perform amgreement contained in Section 4(a)(i), 4(a)(ii¥d); or

(B) the failure of a representation made by Y parguo Section 3(f) to be accurate and true urdash failure would nc
have occurred but for (I) any action taken by antgvauthority, or brought in a court of competanigdiction, on or afte
the date on which a Transaction is entered intpafidiess of wbether such action is taken or browugght respect to a par
to this Agreement) or (ll) a Change in Tax Law.
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(ii) Liability. If: -

(1) X is required by any applicable law, as modifisdthe practice of any relevant governmental rereequthority, to mal
any deduction or withholding in respect of whicha¥uld not be required to pay an additional amoanY tunder Section 2

(d)(®)(4);
(2) X does not so deduct or withhold; and
(3) a liability resulting from such Tax is assesd@dctly against X,

then, except to the extent Y has satisfied or setisfies the liability resulting from such Tax,will promptly pay to X th:
amount of such liability (including any relatedhikty for interest, but including any related liity for penalties only if Y ha
failed to comply with or perform any agreement eaméd in Section 4(a)(i), 4(a)(iii) or 4(d)).

(e) Default Interest; Other AmountsPrior to the occurrence or effective designatiommfEarly Termination Date in respect of
relevant Transaction, a party that defaults in peeformance of any payment obligation will, to teent permitted by law a
subject to Section 6(c), be required to pay inteflesfore as well as after judgment) on the overdm®unt to the other party
demand in the same currency as such overdue anfouriie period from (and including) the originaleddate for payment to (k
excluding) the date of actual payment, at the Defate. Such interest will be calculated on thsibaf daily compounding and 1
actual number of days elapsed. If, prior to theuomnce or effective designation of an Early Teiation Date in respect of t
relevant Transaction, a party defaults in the perémce of any obligation required to be settleddbivery, it will compensate tl
other party on demand if and to the extent provigedh the relevant Confirmation or elsewherehistAgreement.

3. Representations

Each party represents to the other party (whichessmtations will be deemed to be repeated by paxtl on each date on whic
Transaction is entered into and, in the case ofepeesentations in Section 3(f), at all timesIuhg termination of this Agreeme
that:—

(a) Basic Representations.

(i) Status.It is duly organised and validly existing under the/s of the jurisdiction of its organisation ocarporation and,
relevant under such laws, in good standing;

(i) Powers.It has the power to execute this Agreement andodéingr documentation relating to this Agreement tacw it is ¢
party, to deliver this Agreement and any other doentation relating to this Agreement that it isuiegd by this Agreement
deliver and to perform its obligations under thigréement and any obligations it has under any €&agpport Document
which it is a party and has taken all necessaigmatd authorise such execution, delivery and peréoce;

(iii) No Violation or Conflict. Such execution, delivery and performance do ndataoor conflict with any law applicable to
any provision of its constitutional documents, angler or judgment of any court or other agency@fegnment applicable to
or any of its assets or any contractual restridtiming on or affecting it or any of its assets;

(iv) ConsentsAll governmental and other consents that are reduio have been obtained by it with respect to Algieemer
or any Credit Support Document to which it is atpdrave been obtained and are in full force andotfand all conditions
any such consents have been complied with; and

(v) Obligations Binding.lts obligations under this Agreement and any Cr8djpport Document to which it is a party const
its legal, valid and binding obligations, enforcleaim accordance with their respective terms (sttiije applicable bankruptc
reorganisation, insolvency, moratorium or similaws$ affecting creditorgights generally and subject, as to enforceabitit
equitable principles of general application (red¢esd of whether enforcement is sought in a procegdi equity or at law)).
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(b) Absence of Certain EventfNo Event of Default or Potential Event of Default to its knowledge, Termination Event w
respect to it has occurred and is continuing andsumch event or circumstance would occur as a resuits entering into ¢
performing its obligations under this Agreemengany Credit Support Document to which it is a party.

(c) Absence of Litigation.There is not pending or, to its knowledge, threatieagainst it or any of its Affiliates any actiauit ol
proceeding at law or in equity or before any cotribunal, governmental body, agency or officialamy arbitrator that is likely
affect the legality, validity or enforceability dgat it of this Agreement or any Credit Support De@nt to which it is a party or
ability to perform its obligations under this Agment or such Credit Support Document.

(d) Accuracy of Specified InformationAll applicable information that is furnished in wmnig by or on behalf of it to the other pe
and is identified for the purpose of this Secti¢d)3n the Schedule is, as of the date of the mfaion, true, accurate and complet
every material respect.

(e) Payer Tax Representatiorcach representation specified in the Schedule iag) lImeade by it for the purpose of this Section
is accurate and true.

() Payee Tax RepresentationSach representation specified in the Schedule iag Ineade by it for the purpose of this Section
is accurate and true.

4. Agreements

Each party agrees with the other that, so longthsreparty has or may have any obligation undir Agreement or under any Cre
Support Document to which it is a party:—

(a) Furnish Specified Information.It will deliver to the other party or, in certairmages under subparagraph (iii) below, to :
government or taxing authority as the other pagsonably directs:—

(i) any forms, documents or certificates relatingaxation specified in the Schedule or any Cordiion;
(il) any other documents specified in the Schedulany Confirmation; and

(iii) upon reasonable demand by such other party,farm or document that may be required or reaslyn@quested in writin
in order to allow such other party or its CreditpBart Provider to make a payment under this Agregroe any applicab
Credit Support Document without any deduction othtwlding for or on account of any Tax or with sudéduction ¢
withholding at a reduced rate (so long as the cetigpl, execution or submission of such form or doent would nc
materially prejudice the legal or commercial pasitdf the party in receipt of such demand), witl anch form or document
be accurate and completed in a manner reasonaidfastory to such other party and to be executatita be delivered wi
any reasonably required certification,

in each case by the date specified in the Schexfidach Confirmation or, if none is specified, asrsas reasonably practicable.

(b) Maintain Authorisations.lIt will use all reasonable efforts to maintain il fforce and effect all consents of any governrakal
other authority that are required to be obtainedt yith respect to this Agreement or any Credipfart Document to which it is
party and will use all reasonable efforts to obtaiy that may become necessary in the future.

(c) Comply with Lawslt will comply in all material respects with all plicable laws and orders to which it may be subiefztilure
so to comply would materially impair its ability ferform its obligations under this Agreement oy &redit Support Document
which it is a party.

(d) Tax Agreement.lt will give notice of any failure of a representst made by it under Section 3(f) to be accuraté @ne
promptly upon learning of such failure.
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(e) Payment of Stamp TaxSubject to Section 11, it will pay any Stamp Taxide or imposed upon it or in respect of its exam
or performance of this Agreement by a jurisdictiorwhich it is incorporated, organised, managed emntrolled, or considered
have its seat, or in which a branch or office tigfowvhich it is acting for the purpose of this Agremt is located Stamp Ta
Jurisdiction”)and will indemnify the other party against any Spaiax levied or imposed upon the other party oreispect of th
other partys execution or performance of this Agreement by aaugh Stamp Tax Jurisdiction which is not also antt Ta:
Jurisdiction with respect to the other party.

5. Events of Default and Termination Events

(a) Events of Default.The occurrence at any time with respect to a pamtyf applicable, any Credit Support Provider o€ls part
or any Specified Entity of such party of any of flelowing events constitutes an event of defaalt (Event of Default”)with
respect to such party:—

(i) Failure to Pay or Deliver.Failure by the party to make, when due, any paymeder this Agreement or delivery un
Section 2(a)(i) or 2(e) required to be made by #uich failure is not remedied on or before thedthiocal Business Day aft
notice of such failure is given to the party;

(i) Breach of Agreementtailure by the party to comply with or perform aagreement or obligation (other than an oblige
to make any payment under this Agreement or dslivaeder Section 2(a)(i) or 2(e) or to give notideadr ermination Event
any agreement or obligation under Section 4(a3(8)(iii) or 4(d)) to be complied with or performég the party in accordan
with this Agreement if such failure is not remedador before the thirtieth day after notice oftsd&ilure is given to the party;

(iii) Credit Support Default.

(1) Failure by the party or any Credit Support Riev of such party to comply with or perform anyegment or obligatic
to be complied with or performed by it in accordamdgth any Credit Support Document if such failigeontinuing after ar
applicable grace period has elapsed;

(2) the expiration or termination of such Credipfart Document or the failing or ceasing of suckditr Support Docume
to be in full force and effect for the purpose litAgreement (in either case other than in aceurglavith its terms) prior
the satisfaction of all obligations of such partdar each Transaction to which such Credit Sugpodument relates witha
the written consent of the other party; or

(3) the party or such Credit Support Provider digak, disclaims, repudiates or rejects, in whalénopart, or challenges t
validity of, such Credit Support Document;

(iv) Misrepresentation A representation (other than a representation uSéetion 3(e) or (f)) made or repeated or deem
have been made or repeated by the party or anyitGegport Provider of such party in this Agreemengany Credit Suppc
Document proves to have been incorrect or mislegatirany material respect when made or repeatettemed to have be
made or repeated;

(v) Default under Specified TransactionThe party, any Credit Support Provider of such ypart any applicable Specifi
Entity of such party (1) defaults under a Specifiednsaction and, after giving effect to any aggiie notice requirement
grace period, there occurs a liquidation of, anebration of obligations under, or an early terrtiora of, that Specifie
Transaction, (2) defaults, after giving effect twyaapplicable notice requirement or grace periodmaking any payment
delivery due on the last payment, delivery or exgjgadate of, or any payment on early terminatiQrad®pecified Transacti
(or such default continues for at least three L@&adiness Days if there is no applicable noticalireqment or grace period)
(3) disaffirms, disclaims, repudiates or rejeatswhole or in part, a Specified Transaction (orhsaction is taken by any per:
or entity appointed or empowered to operate itobioa its behalf);

(vi) Cross Default.If “Cross Default’is specified in the Schedule as applying to theypdine occurrence or existence of (
default, event of default or other similar conditior event (however described) in respect of suattypany Credit Suppc
Provider of such party or any applicable Specifigdity of such party under one or more agreementsstruments relating
Specified Indebtedness of any of them (individualtycollectively) in an aggregate amount of nossiésan the applicat
Threshold Amount (as specified in the Schedule)ctviias resulted in such Specified Indebtednessntiago or becomin
capable at such time of being declared, due andijj@yinder such agreements or instruments, befoveuld otherwise hay
been due and payable or (2) a default by such pauigh Credit Support Provider or such SpecifieditErtindividually or
collectively) in making one or more payments on due date thereof in an aggregate amount of nettlean the applicat
Threshold Amount under such agreements or instrtsn@iter giving effect to any applicable noticguement or grac
period);
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(vii) Bankruptcy. The party, any Credit Support Provider of suchypartany applicable Specified Entity of such party:

(2) is dissolved (other than pursuant to a constitidaamalgamation or merger); (2) becomes insdleeis unable to pay i
debts or fails or admits in writing its inabilityegerally to pay its debts as they become due; éKema general assignmi
arrangement or composition with or for the benefitits creditors; (4) institutes or has institutagainst it a proceedi
seeking a judgment of insolvency or bankruptcy oy ather relief under any bankruptcy or insolveteny or other simile
law affecting creditors’ rights, or a petition isegented for its windingp or liquidation, and, in the case of any ¢
proceeding or petition instituted or presented ragtat, such proceeding or petition (A) resultaijudgment of insolvency
bankruptcy or the entry of an order for relief betmaking of an order for its windings or liquidation or (B)is n
dismissed, discharged, stayed or restrained in easé within 30 days of the institution or presgotathereof; (5) has i
resolution passed for its windingg, official management or liquidation (other thmsuant to a consolidation, amalgame
or merger); (6) seeks or becomes subject to theiafppent of an administrator, provisional liquidatoonservator, receivi
trustee, custodian or other similar official fooit for all or substantially all its assets; (7stesecured party take posses
of all or substantially all its assets or has ardss, execution, attachment, sequestration or tgbel process levied, enforc
or sued on or against all or substantially albigsets and such secured party maintains possegsiamy such process is

dismissed, discharged, stayed or restrained, ih ease within 30 days thereafter; (8) causes sulect to any event wi
respect to it which, under the applicable laws mf arisdiction, has an analogous effect to anyhaf events specified
clauses (1) to (7) (inclusive); or (9) takes antyaarcin furtherance of, or indicating its consemtapproval of, or acquiescel
in, any of the foregoing acts; or

(viii) Merger Without AssumptionThe party or any Credit Support Provider of suchypeonsolidates or amalgamates witt
merges with or into, or transfers all or substdiytiall its assets to, another entity and, at timet of such consolidatic
amalgamation, merger or transfer.—

(1) the resulting, surviving or transferee entitysféo assume all the obligations of such partguweh Credit Support Provic
under this Agreement or any Credit Support Docuntenwhich it or its predecessor was a party by agen of law o
pursuant to an agreement reasonably satisfactdhetother party to this Agreement; or

(2) the benefits of any Credit Support Documenittfaiextend (without the consent of the other pattythe performance |
such resulting, surviving or transferee entitytefdbligations under this Agreement.

(b) Termination Events.The occurrence at any time with respect to a partyf applicable, any Credit Support Provider otk
party or any Specified Entity of such party of @awent specified below constitutes an lllegalityhé event is specified in (i) below
Tax Event if the event is specified in (ii) belowaTax Event Upon Merger if the event is specifieii) below, and, if specified
be applicable, a Credit Event Upon Merger if thergvis specified pursuant to (iv) below or an Audial Termination Event if tt
event is specified pursuant to (v) below:—

(i) lllegality. Due to the adoption of, or any change in, any apple law after the date on which a Transacti@ntsred into, ¢
due to the promulgation of, or any change in, titerpretation by any court, tribunal or regulatamthority with compete
jurisdiction of any applicable law after such datdéecomes unlawful (other than as a result ofemth by the party of Section 4
(b)) for such party (which will be the Affected Bgr—
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(1) to perform any absolute or contingent obligatto make a payment or delivery or to receive axgayt or delivery i
respect of such Transaction or to comply with atneomaterial provision of this Agreement relattogsuch Transaction; or

(2) to perform, or for any Credit Support Providéisuch party to perform, any contingent or othgigation which the par
(or such Credit Support Provider) has under angi€&upport Document relating to such Transaction;

(i) Tax Event.Due to (x) any action taken by a taxing authoritypbrought in a court of competent jurisdiction, @mafter th
date on which a Transaction is entered into (rdgasdof whether such action is taken or brough wespect to a party to tl
Agreement) or (y) a Change in Tax Law, the partgi¢ will be the Affected Party) will, or there assubstantial likelihood th

it will, on the next succeeding Scheduled Paymeate§l) be required to pay to the other party alitathal amount in respe
of an Indemnifiable Tax under Section 2(d)(i)(4ydept in respect of interest under Section 2(a)(B) or 6(e)) or (2) receive
payment from which an amount is required to be destlor withheld for or on account of a Tax (exdeptespect of intere
under Section 2(e), 6(d)(ii) or 6(e)) and no addidil amount is required to be paid in respect ohsbax under Section 2(d)(i)
(4) (other than by reason of Section 2(d)(i)(4)6h)B));

(iii) Tax Event Upon MergerThe party (the “Burdened Partyyn the next succeeding Scheduled Payment Dateeitlilél
(1) be required to pay an additional amount in eespf an Indemnifiable Tax under Section 2(d){i)(éxcept in respect
interest under Section 2(e), 6(d)(ii) or 6(e)) & eceive a payment from which amount has been deducted or withheld fi
on account of any Indemnifiable Tax in respect bfol the other party is not required to pay an toltll amount (other thi
by reason of Section 2(d)(i)(4)(A) or (B)), in edthcase as a result of a party consolidating odganaating with, or mergir
with or into, or transferring all or substantiabyl its assets to, another entity (which will be thffected Party) where su
action does not constitute an event described ¢ticGe5 (a)(Vviii);

(iv) Credit Event Upon Mergerlf “Credit Event Upon Mergeris specified in the Schedule as applying to thaéypauch part
(“X™), any Credit Support Provider of X or any applicaBleecified Entity of X consolidates or amalgamatéth wor merge
with or into, or transfers all or substantially &l assets to, another entity and such action doesonstitute an event descril
in Section 5(a)(viii) but the creditworthiness bktresulting, surviving or transferee entity is enally weaker than that of
such Credit Support Provider or such Specifiedtinéis the case may be, immediately prior to swtiom (and, in such eve
X or its successor or transferee, as appropridatebathe Affected Party); or

(v) Additional Termination Event.If any “Additional Termination Eventfs specified in the Schedule or any Confirmatio
applying, the occurrence of such event (and, it swent, the Affected Party or Affected Partieslidha as specified for su
Additional Termination Event in the Schedule orts@onfirmation).

(c) Event of Default and lllegalityIf an event or circumstance which would otherwisestitute or give rise to an Event of Defi
also constitutes an lllegality, it will be treatasl an lllegality and will not constitute an EvehDefault.
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6. Early Termination

(a2) Right to Terminate Following Event of Defaultlf at any time an Event of Default with respectagarty (the Defaulting
Party”) has occurred and is then continuing, theioparty (the “Non-defaulting Partyiay, by not more than 20 days notice tc
Defaulting Party specifying the relevant Event aff&ult, designate a day not earlier than the dah swtice is effective as an Ez
Termination Date in respect of all outstanding Beations. If, however, “Automatic Early Terminatios specified in the Schedi
as applying to a party, then an Early TerminatiaateDin respect of all outstanding Transactions wdtur immediately upon t
occurrence with respect to such party of an Evémefault specified in Section 5(a)(vii)(1), (3b)(, (6) or, to the extent analogc
thereto, (8), and as of the time immediately préwgdhe institution of the relevant proceeding loe presentation of the relev
petition upon the occurrence with respect to suaftypof an Event of Default specified in Sectioa)f(ii)(4) or, to the extel
analogous thereto, (8).

(b) Right to Terminate Following Termination Event.

(i) Notice. If a Termination Event occurs, an Affected Partyl,wiromptly upon becoming aware of it, notify tbéher party
specifying the nature of that Termination Event aadh Affected Transaction and will also give satter information abo
that Termination Event as the other party may neally require.

(i) Transfer to Avoid Termination Eventf either an Illegality under Section 5(b)(i)(1) arTax Event occurs and there is ¢
one Affected Party, or if a Tax Event Upon Mergecurs and the Burdened Party is the Affected P#rty Affected Party wil
as a condition to its right to designate an Eamyniination Date under Section 6(b)(iv), use alsmble efforts (which w
not require such party to incur a loss, excludimgnaterial, incidental expenses) to transfer witndays after it gives noti
under Section 6(b)(i) all its rights and obligasamnder this Agreement in respect of the Affectean$actions to another of
Offices or Affiliates so that such Termination Everases to exist.

If the Affected Party is not able to make suchamgfer it will give notice to the other party tatreffect within such 20 d
period, whereupon the other party may effect suchrasfer within 30 days after the notice is giverder Section 6(b)(i).

Any such transfer by a party under this Sectior)(@]twill be subject to and conditional upon theqgp written consent of tt
other party, which consent will not be withheldsifch other partg policies in effect at such time would permitatenter int
transactions with the transferee on the terms mego

(iii) Two Affected Partieslf an lllegality under Section 5(b)(i)(1) or a T&vent occurs and there are two Affected Parties
party will use all reasonable efforts to reach agrent within 30 days after notice thereof is giwarder Section 6(b)(i) ¢
action to avoid that Termination Event.

(iv) Right to TerminateIf:—

() a transfer under Section 6(b)(ii) or an agrednueler Section 6(b)(iii), as the case may be,n@sbeen effected wi
respect to all Affected Transactions within 30 daftsr an Affected Party gives notice under Sectiti)(i); or

(2) an lllegality under Section 5(b)(i)(2 a Credit Event Upon Merger or an Additional Terntioa Event occurs, or a T
Event Upon Merger occurs and the Burdened Parigtithe Affected Party,

either party in the case of an lllegality, the Bemdd Party in the case of a Tax Event Upon Meiaey,Affected Party in tt
case of a Tax Event or an Additional Terminatiorevif there is more than one Affected Party, @ plarty which is not tt
Affected Party in the case of a Credit Event Upocergér or an Additional Termination Event if theseonly one Affected Par
may, by not more than 20 days notice to the otletypand provided that the relevant Termination riEvie then continuin
designate a day not earlier than the day such endsiceffective as an Early Termination Date in esspof all Affectel
Transactions.
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(c) Effect of Designation.

(i) If notice designating an Early Termination Déegiven under Section 6(a) or (b), the Early Tieation Date will occur ¢
the date so designated, whether or not the reldsgent of Default or Termination Event is then d¢oning.

(if) Upon the occurrence or effective designatid@w Early Termination Date, no further paymentsl@iveries under Section 2
(@)(i) or 2(e) in respect of the Terminated Tratisas will be required to be made, but without pdége to the other provisio
of this Agreement. The amount, if any, payable espect of an Early Termination Date shall be detexth pursuant f
Section 6(e).

(d) Calculations.

(i) Statement.On or as soon as reasonably practicable followlregdccurrence of an Early Termination Date, eacty paill
make the calculations on its part, if any, conteatgd by Section 6(e) and will provide to the otlparty a stateme
(1) showing, in reasonable detail, such calculatifncluding all relevant quotations and specifyaiy amount payable unt
Section 6(e)) and (2) giving details of the relévaccount to which any amount payable to it is ¢opiid. In the absence
written confirmation from the source of a quotatiobtained in determining a Market Quotation, theords of the par
obtaining such quotation will be conclusive evideon€t the existence and accuracy of such quotation.

(il Payment Date An amount calculated as being due in respect of Banyy Termination Date under Section 6(e) wil
payable on the day that notice of the amount payabéffective (in the case of an Early Terminatizate which is designat
or occurs as a result of an Event of Default) andhe day which is two Local Business Days afterday on which notice
the amount payable is effective (in the case oEarly Termination Date which is designated as altesf a Terminatio
Event). Such amount will be paid together withtfte extent permitted under applicable law) intetksteon (before as well
after judgment) in the Termination Currency, froamq including) the relevant Early Termination Daig(but excluding) th
date such amount is paid, at the Applicable RabehSnterest will be calculated on the basis ofydeompounding and ti
actual number of days elapsed.

(e) Payments on Early Terminationf an Early Termination Date occurs, the followipgpvisions shall apply based on the parties
election in the Schedule of a payment measuregieitiarket Quotation” or “Loss”, and a payment natheither the “First Method”
or the “Second Method'lf the parties fail to designate a payment measuayment method in the Schedule, it will be degiha
“Market Quotation” or the “Second Methodds the case may be, shall apply. The amount, if payable in respect of an Ez
Termination Date and determined pursuant to thegi@e will be subject to any Set-off.

(i) Events of Defaultlf the Early Termination Date results from an EvehDefault;:—

(1) First Method and Market Quotation If the First Method and Market Quotation apply, Defaulting Party will pay t
the Non-defaulting Party the excess, if a positiuenber, of (A) the sum of the Settlement Amountddained by the Non-
defaulting Party) in respect of the Terminated $eations and the Termination Currency EquivalerthefUnpaid Amoun
owing to the Nordefaulting Party over (B) the Termination Currereguivalent of the Unpaid Amounts owing to
Defaulting Party.

(2) First Method and Losslf the First Method and Loss apply, the DefaultPayty will pay to the Nomlefaulting Party, if
positive number, the Non-defaulting Party’s Lossdspect of this Agreement.

(3) Second Method and Market Quotationlf the Second Method and Market Quotation applyaarount will be payab
equal to (A) the sum of the Settlement Amount (debeed by the Nordefaulting Party) in respect of the Termins
Transactions and the Termination Currency Equivadéthe Unpaid Amounts owing to the Noefaulting Party less (B) t
Termination Currency Equivalent of the Unpaid Amtsuowing to the Defaulting Party. If that amountipositive numbe
the Defaulting Party will pay it to the Non-defang Party; if it is a negative number, the Ndefaulting Party will pay tt
absolute value of that amount to the DefaultingyRar
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(4) Second Method and Losslf the Second Method and Loss apply, an amount bvéllpayable equal to the Nalefaulting
Party’s Loss in respect of this Agreement. If thatount is a positive number, the Defaulting Partly pay it to the Non-
defaulting Party; if it is a negative number, thendlefaulting Party will pay the absolute value ofttamount to the Defaulti
Party.

(i) Termination Eventslf the Early Termination Date results from a Teration Event:—

(1) One Affected Partylf there is one Affected Party, the amount payatilebe determined in accordance with Section 6)e)(
(3), if Market Quotation applies, or Section 6(§X), if Loss applies, except that, in either cagderences to the Defaulti
Party and to the Nodefaulting Party will be deemed to be referencethto Affected Party and the party which is not
Affected Party, respectively, and, if Loss appleesd fewer than all the Transactions are being teated, Loss shall |
calculated in respect of all Terminated Transastion

(2) Two Affected Parties If there are two Affected Parties:—

(A) if Market Quotation applies, each party will dehine a Settlement Amount in respect of the Teateith Transactior
and an amount will be payable equal to (I) the sirfa) onehalf of the difference between the Settlement Antafrthe
party with the higher Settlement Amount (“Xand the Settlement Amount of the party with thedowBettlement Amou
(“Y™) and (b) the Termination Currency Equivalent of tpaid Amounts owing to X less (ll) the Terminati@urrenc
Equivalent of the Unpaid Amounts owing to Y; and

(B) if Loss applies, each party will determine litsss in respect of this Agreement (or, if fewerrttadl the Transactions ¢
being terminated, in respect of all Terminated Seations) and an amount will be payable equal shaff of the differenc
between the Loss of the party with the higher L(6X8) and the Loss of the party with the lower La$¥™).

If the amount payable is a positive number, Y wdly it to X; if it is a negative number, X will page absolute value of tt
amount to Y.

(i) Adjustment for Bankruptcyln circumstances where an Early Termination Datumcbecause “Automatic Early Termination”
applies in respect of a party, the amount deterdhumreder this Section 6(e) will be subject to sudjustments as are appropriate
permitted by law to reflect any payments or deiegmade by one party to the other under this Agese (and retained by st
other party) during the period from the relevanthf@ermination Date to the date for payment detead under Section 6(d)(ii).

(iv) Pre-Estimate.The parties agree that if Market Quotation appdirsamount recoverable under this Section 6(e)resaaonabl
pre-estimate of loss and not a penalty. Such amoypdaysable for the loss of bargain and the loss ofgetmn against future risks &
except as otherwise provided in this Agreementheeiparty will be entitled to recover any additibdamages as a consequenc
such losses.

7. Transfer

Subject to Section 6(b)(ii), neither this Agreemaot any interest or obligation in or under thisrégment may be transfer
(whether by way of security or otherwise) by eitharty without the prior written consent of the etiparty, except that:—

(a) a party may make such a transfer of this Agre¢mpersuant to a consolidation or amalgamation withmerger with or into,
transfer of all or substantially all its assets émother entity (but without prejudice to any othigght or remedy under tt
Agreement); and

(b) a party may make such a transfer of all or past of its interest in any amount payable to dé@nfra Defaulting Party unc
Section 6(e).

Any purported transfer that is not in compliancéwthis Section will be void.
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8. Contractual Currency

(a) Payment in the Contractual Currencyeach payment under this Agreement will be madéénrélevant currency specified in
Agreement for that payment (the “Contractual Cutygn To the extent permitted by applicable law, any gdtion to mak
payments under this Agreement in the Contractuateday will not be discharged or satisfied by aegder in any currency ott
than the Contractual Currency, except to the exdanh tender results in the actual receipt by #mgypo which payment is owe
acting in a reasonable manner and in good faitbomverting the currency so tendered into the Cohied Currency, of the fu
amount in the Contractual Currency of all amouraggble in respect of this Agreement. If for anysmrathe amount in tl
Contractual Currency so received falls short ofahmunt in the Contractual Currency payable ineespf this Agreement, the pa
required to make the payment will, to the extentnpged by applicable law, immediately pay such iaddal amount in th
Contractual Currency as may be necessary to corafefs the shortfall. If for any reason the amauarthe Contractual Currency
received exceeds the amount in the Contractuale@oyrpayable in respect of this Agreement, theypateiving the payment w
refund promptly the amount of such excess.

(b) Judgments.To the extent permitted by applicable law, if angigment or order expressed in a currency othertti@ontractui
Currency is rendered (i) for the payment of any amicowing in respect of this Agreement, (ii) foretpayment of any amot
relating to any early termination in respect o6tAigreement or (iii) in respect of a judgment aterof another court for the paym
of any amount described in (i) or (ii) above, ttaatp seeking recovery, after recovery in full oé thggregate amount to which s
party is entitled pursuant to the judgment or ordél be entitled to receive immediately from tbéher party the amount of a
shortfall of the Contractual Currency received bigls party as a consequence of sums paid in su@n otlirency and will refur
promptly to the other party any excess of the Gatiral Currency received by such party as a corsmguof sums paid in such ot
currency if such shortfall or such excess arisesesults from any variation between the rate ofhexge at which the Contract
Currency is converted into the currency of the jndgt or order for the purposes of such judgmemtrder and the rate of exchal
at which such party is able, acting in a reasonatdener and in good faith in converting the curyereceived into the Contracti
Currency, to purchase the Contractual Currency tighamount of the currency of the judgment or padgually received by su
party. The term “rate of exchanggicludes, without limitation, any premiums and sost exchange payable in connection with
purchase of or conversion into the Contractual €nhay.

(c) Separate IndemnitiesTo the extent permitted by applicable law, thesdemnities constitute separate and indepel
obligations from the other obligations in this Agmeent, will be enforceable as separate and indepemaduses of action, will apj
notwithstanding any indulgence granted by the p#otyhich any payment is owed and will not be affdcby judgment beir
obtained or claim or proof being made for any othens payable in respect of this Agreement.

(d) Evidence of LossFor the purpose of this Section 8, it will be stiffint for a party to demonstrate that it would hauéfered .
loss had an actual exchange or purchase been made.

9. Miscellaneous

() Entire Agreement.This Agreement constitutes the entire agreementuaiérstanding of the parties with respect to ltgjex
matter and supersedes all oral communication aiod writings with respect thereto.

(b) AmendmentsNo amendment, modification or waiver in respecthis Agreement will be effective unless in writifigcluding ¢
writing evidenced by a facsimile transmission) andcuted by each of the parties or confirmed byerrhange of telexes
electronic messages on an electronic messagingmyst

(c) Survival of Obligations.Without prejudice to Sections 2(a)(iii) and 6(g)(ithe obligations of the parties under this Agreal
will survive the termination of any Transaction.

(d) Remedies CumulativeExcept as provided in this Agreement, the rightswers, remedies and privileges provided in
Agreement are cumulative and not exclusive of agiyts, powers, remedies and privileges providethiby

(e) Counterparts and Confirmations.

(i) This Agreement (and each amendment, modificatemd waiver in respect of it) may be executed debivered i
counterparts (including by facsimile transmissi@gc¢ch of which will be deemed an original.
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(i) The parties intend that they are legally bounydthe terms of each Transaction from the momieey tagree to those ter
(whether orally or otherwise). A Confirmation shiaf entered into as soon as practicable and maxdmuted and delivered
counterparts (including by facsimile transmissian)be created by an exchange of telexes or by ahaege of electron
messages on an electronic messaging system, whietadh case will be sufficient for all purposesetadence a bindir
supplement to this Agreement. The parties will figeberein or through another effective means tay such counterpe
telex or electronic message constitutes a Confionat

() No Waiver of Rights.A failure or delay in exercising any right, power mrivilege in respect of this Agreement will no#
presumed to operate as a waiver, and a singlertialpaxercise of any right, power or privilege Wibt be presumed to preclude .
subsequent or further exercise, of that right, poaerivilege or the exercise of any other rigigyer or privilege.

(9) Headings.The headings used in this Agreement are for coeweei of reference only and are not to affect thesicaction of o
to be taken into consideration in interpreting thigeement.

10. Offices; Multibranch Parties

(a) If Section 10(a) is specified in the Scheddeapplying, each party that enters into a Transadtirough an Office other than
head or home office represents to the other phgt; hotwithstanding the place of booking officeumisdiction of incorporation «
organisation of such party, the obligations of spahty are the same as if it had entered into ta@Jaction through its head or hc
office. This representation will be deemed to hested by such party on each date on which a Teosas entered into.

(b) Neither party may change the Office throughahhit makes and receives payments or deliveriethipurpose of a Transact
without the prior written consent of the other part

(c) If a party is specified as a Multibranch Partyhe Schedule, such Multibranch Party may malckraneive payments or deliver
under any Transaction through any Office listedhie Schedule, and the Office through which it maked receives payments
deliveries with respect to a Transaction will bedfied in the relevant Confirmation.

11. Expenses

A Defaulting Party will, on demand, indemnify andléh harmless the other party for and against alkoeable out-opocke
expenses, including legal fees and Stamp Tax, iadusy such other party by reason of the enforcéraed protection of its righ
under this Agreement or any Credit Support Docunt@mthich the Defaulting Party is a party or bysea of the early termination
any Transaction, including, but not limited to, tsosf collection.

12. Notices
(a) EffectivenessAny notice or other communication in respect oktAigreement may be given in any manner set fortw
(except that a notice or other communication urgksation 5 or 6 may not be given by facsimile traissian or electronic messag
system) to the address or number or in accordaiitbetire electronic messaging system details praligee the Schedule) and
be deemed effective as indicated:—

(i) if in writing and delivered in person or by ater, on the date it is delivered;

(ii) if sent by telex, on the date the recipiergtswerback is received;

(iii) if sent by facsimile transmission, on the eldhat transmission is received by a responsiblpl@me of the recipient
legible form (it being agreed that the burden aivamg receipt will be on the sender and will notrbet by a transmission rep
generated by the sender’s facsimile machine);

(iv) if sent by certified or registered mail (airih#@ overseas) or the equivalent (return recegufuested), on the date that me
delivered or its delivery is attempted; or
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(v) if sent by electronic messaging system, ondde that electronic message is received,

unless the date of that delivery (or attemptedvde)) or that receipt, as applicable, is not a ILoBasiness Day or th
communication is delivered (or attempted) or reedjvas applicable, after the close of business bocal Business Day, in whi
case that communication shall be deemed given fiectige on the first following day that is a Lodlisiness Day.

(b) Change of Addresseither party may by notice to the other change dtdress, telex or facsimile number or electr
messaging system details at which notices or athimunications are to be given to it.

13. Governing Law and Jurisdiction
(a) Governing Law.This Agreement will be governed by and construedcicordance with the law specified in the Schedule.
(b) Jurisdiction. With respect to any suit, action or proceedingatiied) to this Agreement (“Proceedings”), each pargvocably:—

(i) submits to the jurisdiction of the English ctyyrif this Agreement is expressed to be governeBnglish law, or to the non-
exclusive jurisdiction of the courts of the StafeNew York and the United States District Courtdted in the Borough
Manhattan in New York City, if this Agreement ispegssed to be governed by the laws of the Statewf York; and

(i) waives any objection which it may have at amge to the laying of venue of any Proceedings ghtun any such cou
waives any claim that such Proceedings have bemrght in an inconvenient forum and further waives ight to object, wit
respect to such Proceedings, that such court dutdsame any jurisdiction over such party.

Nothing in this Agreement precludes either partnfrbringing Proceedings in any other jurisdictiont§ide, if this Agreement
expressed to be governed by English law, the Cctitiga States, as defined in Section 1(3) of thellQurisdiction and Judgmet
Act 1982 or any modification, extension oreractment thereof for the time being in force) wil the bringing of Proceedings
any one or more jurisdictions preclude the bringih@roceedings in any other jurisdiction.

(c) Service of Processtach party irrevocably appoints the Process Agéranfy) specified opposite its name in the Scheda
receive, for it and on its behalf, service of psgen any Proceedings. If for any reason any pafybcess Agent is unable to ac
such, such party will promptly notify the other fyaand within 30 days appoint a substitute proaggnt acceptable to the ot
party. The parties irrevocably consent to servitgrocess given in the manner provided for noticeSection 12. Nothing in tr
Agreement will affect the right of either partygerve process in any other manner permitted by law.

(d) Waiver of Immunities.Each party irrevocably waives, to the fullest extgermitted by applicable law, with respect to litsad
its revenues and assets (irrespective of theiougatended use), all immunity on the grounds ofeseignty or other similar groun
from (i) suit, (ii) jurisdiction of any court, (jirelief by way of injunction, order for specifiegormance or for recovery of prope
(iv) attachment of its assets (whether before targtidgment) and (v) execution or enforcementrof pudgment to which it or i
revenues or assets might otherwise be entitledyrPaoceedings in the courts of any jurisdictiod anevocably agrees, to the exi
permitted by applicable law, that it will not clammy such immunity in any Proceedings.

14. Definitions

As used in this Agreement:—

“Additional Termination Event” has the meaning specified in Section 5(b).
“Affected Party” has the meaning specified in Section 5(b).
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“Affected Transactions”means (a) with respect to any Termination Evensigtimg of an lllegality, Tax Event or Tax Event &h
Merger, all Transactions affected by the occurresfceuch Termination Event and (b) with respecany other Termination Eve
all Transactions.

“Affiliate” means, subject to the Schedule, in relation togargon, any entity controlled, directly or indifgcty the person, ai
entity that controls, directly or indirectly, thenson or any entity directly or indirectly undenmmon control with the person. For t
purpose, “control” of any entity or person meansewhip of a majority of the voting power of theignor person.

“Applicable Rate” means:—

(a) in respect of obligations payable or deliveralolewhich would have been but for Section 2(g)(iby a Defaulting Party, tl
Default Rate;

(b) in respect of an obligation to pay an amourdasrSection 6(e) of either party from and after diage (determined in accorda
with Section 6(d)(ii)) on which that amount is pbig the Default Rate;

(c) in respect of all other obligations payabledeliverable (or which would have been but for Sec(a)(iii)) by a Nondefaulting
Party, the Non-default Rate; and

(d) in all other cases, the Termination Rate.

“Burdened Party” has the meaning specified in Sectigh).

“Change in Tax Law” means the enactment, promulgation, execution dicedton of, or any change in or amendment to, &w
_(or in the application or official interpretatiofi any law) that occurs on or after the date on Wlhiee relevant Transaction is ente
into.

“consent” includes a consent, approval, action, authorisaggamption, notice, filing, registration or excharcontrol consent.
“Credit Event Upon Merger’has the meaning specified in Section 5(b).

“Credit Support Document’means any agreement or instrument that is spe@gegiich in this Agreement.

“Credit Support Provider’has the meaning specified in the Schedule.

“Default Rate” means a rate per annum equal to the cost (withagf pr evidence of any actual cost) to the relévyaayee (e
certified by it) if it were to fund or of fundindné¢ relevant amount plus 1% per annum.

“ Defaulting Party” has the meaning specified in Section 6(a).

“Early Termination Date” means the date determined in accordance with Se@ta) or 6(b)(iv).

“Event of Default” has the meaning specified in Section 5(a) angypfieable, in the Schedule.

“lllegality” has the meaning specified in Section 5(b).

“Indemnifiable Tax” means any Tax other than a Tax that would not mg®d in respect of a payment under this Agreeimel
for a present or former connection between thesdiiction of the government or taxation authorityposing such Tax and t
recipient of such payment or a person related ¢ secipient (including, without limitation, a cogetion arising from such recipie
or related person being or having been a citizeesident of such jurisdiction, or being or haviveen organised, present or engs
in a trade or business in such jurisdiction, orihgwr having had a permanent establishment odfix&ce of business in st

jurisdiction, but excluding a connection arisindedp from such recipient or related person havirgaaited, delivered, performed
obligations or received a payment under, or enfiyrttés Agreement or a Credit Support Document).

“law” includes any treaty, law, rule or regulation (adified, in the case of tax matters, by the praatitany relevant governmen
revenue authority) arflawful” and“unlawful” will be construed accordingly.
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“Local Business Day”"means, subject to the Schedule, a day on which eniah banks are open for business (including dgalir
foreign exchange and foreign currency depositsin(aglation to any obligation under Section 2(g)ifi the place(s) specified in 1
relevant Confirmation or, if not so specified, abaswise agreed by the parties in writing or deteed pursuant to provisio
contained, or incorporated by reference, in thigeggnent, (b) in relation to any other payment,hia place where the relev
account is located and, if different, in the prpadifinancial centre, if any, of the currency otkyayment, (c) in relation to a
notice or other communication, including notice temnplated under Section 5(a)(i), in the city spedifin the address for noti
provided by the recipient and, in the case of &ratontemplated by Section 2(b), in the place ke relevant new account is
be located and (d) in relation to Section 5(a)(y)(@ the relevant locations for performance witspgect to such Specifi
Transaction.

“Loss” means, with respect to this Agreement or one oremi@rminated Transactions, as the case may beagparty, th
Termination Currency Equivalent of an amount tretypreasonably determines in good faith to béoitsl losses and costs (or gi
in which case expressed as a negative number) nneotion with this Agreement or that Terminated nBection or group
Terminated Transactions, as the case may be, ingughy loss of bargain, cost of funding or, at #iection of such party t
without duplication, loss or cost incurred as aulesf its terminating, liquidating, obtaining oeestablishing any hedge or rele
trading position (or any gain resulting from anytbém). Loss includes losses and costs (or gamsgspect of any payment
delivery required to have been made (assumingfaetiisn of each applicable condition precedent)oomefore the relevant Ea
Termination Date and not made, except, so as t@aluplication, if Section 6(e)(i)(I) or (3) or §(&)(2)(A) applies. Loss does r
include a party’s legal fees and outfmfeket expenses referred to under Section 11. # pall determine its Loss as of the relev
Early Termination Date, or, if that is not reasdgglracticable, as of the earliest date thereafteis reasonably practicable. A pi
may (but need not) determine its Loss by referénaguotations of relevant rates or prices from onenore leading dealers in -
relevant markets.

“Market Quotation” means, with respect to one or more Terminated aims and a party making the determination, aauen
determined on the basis of quotations from Referdnarketmakers. Each quotation will be for an amount, ¥,ahat would be pa
to such party (expressed as a negative numbery suth party (expressed as a positive number) msideration of an agreem:
between such party (taking into account any exds@nedit Support Document with respect to the @ltians of such party) and t
qguoting Reference Market-maker to enter into asaation (the “Replacement Transactiotiiat would have the effect of preserv
for such party the economic equivalent of any paymoe delivery (whether the underlying obligatioasy absolute or contingent ¢
assuming the satisfaction of each applicable camdiprecedent) by the parties under Section 2(a)(iespect of such Termina
Transaction or group of Terminated Transactionswaild, but for the occurrence of the relevantlfg@ermination Date, have be
required after that date. For this purpose, Unpamounts in respect of the Terminated Transactiongmmup of Terminate
Transactions are to be excluded but, without litiitg any payment or delivery that would, but fbetrelevant Early Terminati
Date, have been required (assuming satisfactiosaoh applicable condition precedent) after thatyEBermination Date is to |
included. The Replacement Transaction would beestithp such documentation as such party and ther&efe Markethaker may
in good faith, agree. The party making the deteatiagm (or its agent) will request each Referencekdiamaker to provide i
guotation to the extent reasonably practicablefabedsame day and time (without regard to diffetéme zones) on or as soor
reasonably practicable after the relevant Earlynfieation Date. The day and time as of which thasetations are to be obtair
will be selected in good faith by the party obligedmake a determination under Section 6(e), &neagh party is so obliged, af
consultation with the other. If more than three tqtions are provided, the Market Quotation will the arithmetic mean of t
guotations, without regard to the quotations hawhg highest and lowest values. If exactly threehsguotations are provided,
Market Quotation will be the quotation remainingeafdisregarding the highest and lowest quotatiBos.this purpose, if more th
one quotation has the same highest value or lowadse, then one of such quotations shall be disdagh If fewer than thre
quotations are provided, it will be deemed that Market Quotation in respect of such Terminatedn$e&tion or group !
Terminated Transactions cannot be determined.

“Non-default Rate” means a rate per annum equal to the cost (withaaf pr evidence of any actual cost) to the Niafiaulting
Party (as certified by it) if it were to fund thel@vant amount.

“Non-defaulting Party” has the meaning specified in Section 6(a).
“Office” means a branch or office of a party, which mayumhparty’s head or home office.
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“Potential Event of Default”means any event which, with the giving of noticetar lapse of time or both, would constitute anri
of Default.

“Reference Market-makers’means four leading dealers in the relevant mamdected by the party determining a Market Quot:
in good faith (a) from among dealers of the higlwestlit standing which satisfy all the criteriattach party applies generally at
time in deciding whether to offer or to make aneasion of credit and (b) to the extent practicafstem among such dealers hav
an office in the same city.

“Relevant Jurisdiction” means, with respect to a party, the jurisdicticaisir{ which the party is incorporated, organisednage
and controlled or considered to have its seatwfi®re an Office through which the party is actiog furposes of this Agreemen
located, (c) in which the party executes this Agreet and (d) in relation to any payment, from aotlgh which such payment
made.

“Scheduled Payment Datetneans a date on which a payment or delivery isetanlade under Section 2(a)(i) with respect
Transaction.

“Set-off means setff, offset, combination of accounts, right of rien or withholding or similar right or requirenteio which thi
payer of an amount under Section 6 is entitledubjext (whether arising under this Agreement, amotontract, applicable law
otherwise) that is exercised by, or imposed onh gayer.

“Settlement Amount’means, with respect to a party and any Early Teatiun Date, the sum of.—

(a) the Termination Currency Equivalent of the Ma®eiotations (whether positive or negative) forledierminated Transaction
group of Terminated Transactions for which a Maabtation is determined; and

(b) such partys Loss (whether positive or negative and withotdérence to any Unpaid Amounts) for each Termindtethsaction ¢
group of Terminated Transactions for which a Mai®ebtation cannot be determined or would not (i thasonable belief of t
party making the determination) produce a commbyaieasonable result.

“Specified Entity” has the meaning specified in the Schedule.

“Specified Indebtedness’means, subject to the Schedule, any obligation tfvenepresent or future, contingent or otherwise
principal or surety or otherwise) in respect ofrbared money.

“Specified Transaction” means, subject to the Schedule, (a) any transaction (dinly an agreement with respect thereto)
existing or hereafter entered into between oneygarthis Agreement (or any Credit Support Providesuch party or any applical
Specified Entity of such party) and the other padyhis Agreement (or any Credit Support Providéisuch other party or a
applicable Specified Entity of such other party)iebhis a rate swap transaction, basis swap, forwatel transaction, commod
swap, commodity option, equity or equity index swapuity or equity index option, bond option, imst rate option, forei
exchange transaction, cap transaction, floor tictisg collar transaction, currency swap transagtiorosseurrency rate swe
transaction, currency option or any other simitansaction (including any option with respect ty an these transactions), (b) ¢
combination of these transactions and (c) any dtfaeisaction identified as a Specified Transaciiothis Agreement or the relevi
confirmation.

“Stamp Tax” means any stamp, registration, documentation afagitax.

“Tax” means any present or future tax, levy, impost, deityarge, assessment or fee of any nature (inajudierest, penalties a
additions thereto) that is imposed by any goverrtroemther taxing authority in respect of any papmender this Agreement ott
than a stamp, registration, documentation or siméa.

“Tax Event” has the meaning specified in Section 5(b).

“Tax Event Upon Merger”has the meaning specified in Section 5(b).

“Terminated Transactions"means with respect to any Early Termination Da}ef (@sulting from a Termination Event, all Affec
Transactions and (b) if resulting from an Eventdfault, all Transactions (in either case) in eff@omediately before tt

effectiveness of the notice designating that Eadymination Date (or, if “Automatic Early Terminati” applies, immediately befc
that Early Termination Date).

ISDA ® 199:
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“Termination Currency” has the meaning specified in the Schedule.

“Termination Currency Equivalent” means, in respect of any amount denominated ifTémmination Currency, such Terminat
Currency amount and, in respect of any amount deraied in a currency other than the Terminationré€wy (the Othel
Currency”),the amount in the Termination Currency determingdhle party making the relevant determination aadeequired t
purchase such amount of such Other Currency deattevant Early Termination Date, or, if the valet Market Quotation or Lo
(as the case may be), is determined as of a lattey, that later date, with the Termination Curreatyhe rate equal to the s
exchange rate of the foreign exchange agent (eeleas provided below) for the purchase of such IO@rency with th
Termination Currency at or about 11:00 a.m. (inchg in which such foreign exchange agent is ledaton such date as would
customary for the determination of such a ratettier purchase of such Other Currency for value enréhevant Early Terminatit
Date or that later date. The foreign exchange agdhtif only one party is obliged to make a deténation under Section 6(e),
selected in good faith by that party and otherwigebe agreed by the parties.

“Termination Event” means an lllegality, a Tax Event or a Tax Event tUperger or, if specified to be applicable, a Crédien
Upon Merger or an Additional Termination Event.

“Termination Rate” means a rate per annum equal to the arithmetic wiethre cost (without proof or evidence of any attost) t(
each party (as certified by such party) if it wervdund or of funding such amounts.

“Unpaid Amounts” owing to any party means, with respect to an Eadymination Date, the aggregate of (a) in respécill
Terminated Transactions, the amounts that becayabjga(or that would have become payable but fati&e 2(a)(iii)) to such par
under Section 2(a)(i) on or prior to such Early migration Date and which remain unpaid as at suatyHBaermination Date ar
(b) in respect of each Terminated Transaction,each obligation under Section 2(a)(i) which was @uld have been but {
Section 2(a)(iii)) required to be settled by detiveo such party on or prior to such Early TermioatDate and which has not beet
settled as at such Early Termination Date, an amegual to the fair market \value of that which faswould have been) requit
to be delivered as of the originally scheduled datedelivery, in each case together with (to tlxeert permitted under applical
law) interest, in the currency of such amountsmfi@nd including) the date such amounts or obligetiwere or would have be
required to have been paid or performed to (butuebeg) such Early Termination Date, at the ApgdiileaRate. Such amounts
interest will be calculated on the basis of daitynpounding and the actual number of days elapsed.fdir market value of al
obligation referred to in clause (b) above shaltdssonably determined by the party obliged to ntakaletermination under Sect
6(e) or, if each party is so obliged, it shall e taverage of the Termination Currency Equivalaitshe fair market value
reasonably determined by both parties.

ISDA ® 1992

17




IN WITNESS WHEREOF the parties have executed thisuchent on the respective dates specified below effect from the da
specified on the first page of this document.

WELLS FARGO BANK, N.A. AMERICAN REPROGRAPHICS COMPANY, L.L.C.
By: /s/ Susan Payur By: /sl Kumarakulasingam Suriyakurr

Name Susan Payun Name Kumarakulasingam Suriyakum

Title:  Vice Presiden Its: Chief Executive Office

AMERICAN REPROGRAPHICS COMPANY

By: /sl Kumarakulasingam Suriyakurr
Name Kumarakulasingam Suriyakum
Its: Chief Executive Office

ISDA ® 199:
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SCHEDULE
to the
ISDA MASTER AGREEMENT

This is the Schedule to that certain ISDA Mastere®gnent dated as Bfecember 19, 200betweenWELLS FARGO BANK,
N.A. (“Party A”") and AMERICAN REPROGRAPHICS COMPANY, L.L.C. AND AMERICAN REPROGRAPHICS
COMPANY, on a joint and several basis (each individuallyirdef herein as a “Party B Group Membarid collectively define
herein as “Party B").

PART 1

Termination Provisions

In this Agreement:

(A) “ Specified Entity” does not apply to Party A and shall mean any “dibry”, as defined in the Credit Agreement
defined herein), in respect to each Party B Growmiider.

(B) “ Specified Transactiohwill have the meaning specified in Section 14t Agreement.

(C) The “ CrossDefault” provisions of Section 5(a)(vi) of this Agreementlveipply to Party A and to each Party B Gr
Member,provided, however, the phrase “or becoming capable at such time ofgbdeclared’shall be deleted from clause (1) of s
Section 5(a)(vi).

“Specified Indebtednesshieans any obligation (whether present or futuratingent or otherwise, as principal or suret
otherwise) for the payment or repayment of any mpmpeovided, however, with respect to Party A such term shall not inc
deposits and obligations in respect of depositsived in the ordinary course of Party A’s bankinginess

“Threshold Amount’means with respect to Party A, an amount equal%too8 the Shareholders Equity (as hereini
defined) of Party A and with respect to each PBrfgroup Member, in connection with any Specifieddhtedness payable by e
Party B Group Member, any Credit Support ProviddParty B, and any Specified Entity of Party B @ty A or its Affiliates, zerc
and in connection with any other Specified Indebéss, $1,000,000.00.

“Shareholders’ Equity’means, with respect to an entity, at any time,sti@ (as shown in its most recent annual au
financial statements) of (i) its capital stock (imting preferred stock outstanding, taken at pduoe)a (ii) its capital surplus ai
(iii) its retained earnings, minus (iv) treasunock, each to be determined in accordance with gdijeaccepted accounti
principles.

(D) The “ Credit Event Upon Mergérprovisions of Section 5(b)(iv) of this Agreementlvaipply to Party A and to each Pe
B Group Member.

(E) The “ Automatic Early Terminatiohprovision of Section 6(a) of this Agreement wilht apply to Party A or to Party B.

(F) Payments on Early TerminatiorFor the purpose of Section 6(e) of this Agreeméhtoss will apply and (ii) Secor
Method will apply.

(G) “ Termination Currency means United States Dollars.
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(H) Additional Termination Evenwill apply. Each of the following shall constitué® Additional Termination Event:

(i) Party B has repaid all amounts owed to Partynler that certain Credit Agreement dated as ofebBser 6, 200
among American Reprographics Company, L.L.C. asrd®ger, American Reprographics Company as Guaram@mtair
Subsidiaries of Party B as Guarantors, the Lengdarty thereto, JPMorgan Chase Bank, N.A. as Adinatise Agent an
Collateral Agent, J.P. Morgan Securities Inc., adchovia Capital Markets, LLC, as Joint Bookrunnarsl Joint Lea
Arrangers and Wachovia Bank, National AssociatierSgndication Agent (as amended, supplemented,fisodreplaced ¢
restated from time to time, the “Credit Agreementid Party A has no further obligation to provide aulditional cred
extension to Party B thereunder, unless Party Buwrs a Credit Support Document securing the Tadioss under th
Agreement in form and substance reasonably acdep@aParty A. Upon the occurrence of such eveatyPB shall be deem
to be the sole Affected Party and all Transactsirall be deemed to be Affected Transactions;

(if) Party A is no longer a “Lender’aé so defined therein) under the Credit Agreenidmbn the occurrence of such ev
Party B shall be deemed to be the sole AffectetyRand all Transactions shall be deemed to be Adfedransactions; or

(i) Key Agreements. Any promissory note, loan agreement, credit agm® reimbursement agreement or c
document or instrument evidencing a credit extangsiom Party A to Party B is terminated, cancelledided, breached
amended in any manner which would affect Pary’ ability to perform its obligations under thigg#@@ement, determined
Party A in its reasonably discretion. Upon the omoce of such event, Party B shall be deemed tihdaole Affected Par
and all Transactions shall be deemed to be Affe€tadsactions.

PART 2

Tax Representations

(A) Payer Representationgor the purpose of Section 3(e) of this Agreemeath party makes the following representation:

It is not required by any applicable law, as madifiby the practice of any relevant governmenta¢mere authority, of ar
Relevant Jurisdiction to make any deduction or attling for or on account of any Tax from any papm@ther than intere
under Section 2(e), 6(d)(ii) or 6(e) of this Agremnt) to be made by it to the other party under Agseement. In making tt
representation, it may rely on (i) the accuracyany representations made by the other party purdoaBection 3(f) of thi
Agreement, (ii) the satisfaction of the agreemeamttained in Section 4(a)(i) or 4(a)(iii) of this Aggment and the accuracy
effectiveness of any document provided by the opfaety pursuant to Section 4(a)(i) or 4(a)(iii)tbfs Agreement and (iii) tt
satisfaction of the agreement of the other partytaioed in Section 4(d) of this Agreemepripvided that it shall not be a bree
of this representation where reliance is placectlanse (i) and the other party does not delivdoran or document und
Section 4(a)(iii) by reason of material prejudioets legal or commercial position.

(B) Payee Representationsor the purpose of Section 3(f) of this Agreem&arty A represents that it is a national ban
association.

For the purpose of Section 3(f) of this Agreem@atity B represents that:

(i) American Reprographics Company, L.L.C. is a limilebility company established under the laws of thtate ¢
California; anc

(i American Reprographics Company is a corporatioabdished under the laws of the State of Delaw
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PART 3

Agreement to Deliver Documents

For the purposes of Section 4(a)(i) and (i) oftAgreement, the parties agrees that the followimguments will be delivered:

Party Required to Date by which Covered by Sectior
Deliver Documen Form/Document/Certificate to be delivered 3(d) Representatiol
Party B Satisfactory evidence of its capacity and Upon execution of this Agreementz Yes

ability to enter into this Agreement and any upon request
Transaction hereund

Party B Certified evidence of the authority, Upon execution of this Agreement ¢ Yes
incumbency and specimen signature of each upon request
person executing any document on its behalf
in connection with this Agreeme

Party B IRS Form W-9, or any successor form theretoConcurrent with the execution of this Yes
Agreement, promptly upon reasonable
demand by Party A and promptly uf
learning that any such form previou
provided by Party B has become
obsolete or incorrec

Party B The Credit Support Document(s), if any, lis  Upon execution of this Agreement  Yes
in Part 4(f) of this Schedu

PART 4
Miscellaneous

(A) Addresses for NoticesFor the purpose of Section 12(a) of this Agreetmen

Address for notices or communications to Party B:

Address: American Reprographics Company, L.L.C.
American Reprographics Company
700 North Central Avenue - Suite 550
Glendale, CA 91203
Attention: Steve Biernbaum
Telephone: (818) 500-0225
Fax: (818) 500-0195
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Address for notices or communications to Party A:

Address: Wells Fargo Bank, N.A.
Financial Products (AU #1857)
550 California Street, 12th Floor
MAC A0112-121
San Francisco, California 94104
Telecopy No.: (415) 986-2604
Confirmation No.: (415) 222-3847
Attention: Documentation Grot

Additional Address for notices or communicationsdperational purposes (payments and settleme

Address: Wells Fargo Bank, N.A.
550 California Street, 12th Floor
MAC A0112-121
San Francisco, California 94104
Facsimile No.: (415) 646-9208
Attention: Back Office Operatior— Settlement:

(B) Process Agent For the purpose of Section 13(c) of the Agreemeeither Party A nor Party B will appoint a Pr
Agent.

(C) Offices. The provisions of Section 10(a) will apply togiigreement.

(D) Multibranch Party For the purpose of Section 10(c) of this Agreetmen

Party A is not a Multibranch Party.

Party B is not a Multibranch Party.

(E) Calculation Agent The Calculation Agent is Party A.

(F) Credit Support Document

Credit Support Document means, in relation to PArtione.
Credit Support Document means, in relation to Party

(i) The Credit Agreement, as defined hert
(il The"Guarant”, as defined in the Credit Agreeme
(iii) The“Collateral Documen”, as defined in the Credit Agreeme

(iii) Each document, entered into from time to time, Whiecures the loans made pursuant to the Credaefggnt an
Note Agreement; an

(iv) Each document or instrument entered into from tttméime between Party A and Party B (or any Cré&dippor
Provider of Party B) which, by its terms, secumsarantees or otherwise supports Party @&ligations hereunc
from time to time, whether or not this Agreememtany Transaction entered into hereunder is spadiifi reference
or described in such document or instrum
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(G) Credit Support Provider

Credit Support Provider means in relation to PArtijNone.
Credit Support Provider means in relation to PBrtgach “Guarantor”, as defined in the Credit Agneat.

(H) Governing Law This Agreement will be governed by and constrimeaiccordance with the laws of the State of NewK
without reference to choice of law doctrine.

() Netting of PaymentsSubparagraph (ii) of Section 2(c) of this Agreamgill apply to the Transactions.

(J) “ Affiliate " shall have the meaning specified in Section 14isf Agreement; provided, however, that Party A lshal have
any Affiliates for purposes of this Agreement.

PART 5

Other Provisions

(A) Confirmations. Notwithstanding anything to the contrary in tAigreement:

(i) The parties hereto agree that with respectatthélransaction hereunder a legally binding agre¢steall exist from tr
moment that the parties hereto agree on the eabéstins of such Transaction, which the partiescgatte will occur b
telephone.

(i) For each Transaction Party A and Party B agmeenter into hereunder, Party A shall promptincséo Party B
Confirmation setting forth the terms of such Tratiem. Party B shall execute and return the Cordifon to Party A or reque
correction of any error within three Business Dalyseceipt. Failure of Party B to respond withirtsyperiod shall not affect t
validity or enforceability of such Transaction astthll be deemed to be an affirmation of such terms.

(B) ISDA Definitions.Unless otherwise specified in a Confirmation, thggeement, each Confirmation, and each Transe
are subject to and governed by the 2000 ISDA Didims (“2000 Definitions”)and the 2005 ISDA Commodity Derivatiy
Definitions (“Commaodity Definitions”), in each cageblished by the International Swaps and Deriesgtifssociation, Inc. (“ISDA”
as each has been or may be amended, supplemepdeaded, or restated. The provisions of the 2000nieins and the Commodi
Definitions are incorporated by reference in anddenpart of this Agreement and each Confirmatiornf &gt forth in full in thit
Agreement and each Confirmation.

In the event of any inconsistency between the difirs or provisions in any of the following docunts, the relevant docume
first listed below shall govern: (i) a Confirmati@nith respect only to definitions in such Confitiea; provided, however, that ott
provisions in a Confirmation will govern over inagstent provisions in the following documents te #xtent that such Confirmati
explicitly states its intent to modify the followgrdocuments); (ii) the Schedule to the ISDA Masgtgreement; (iii) the ISDA Mast
Agreement (iv) the Commodity Definitions and (vtl2000 Definitions. For purposes of this Agreemetit,references in tt
Definitions to “Swap Transactions” shall be deemeférences to any Transaction under this Agreement.
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(C) Additional RepresentationsSection 3 of this Agreement is hereby amendeadging at the end thereof the follow
subsections (g) through (I):

“(g) Eligible Contract Participant. It is either an “eligible contract participard$ that term is defined in Section 1a(12) o
Commodity Exchange Act (7 U.S.C. 1a(12)) and watsfoomed solely for the purposes of constituting“afigible contrac
participant, or if it is not an eligible contracanticipant, this Agreement (including each Transetis undertaken
conjunction with its line of business (includingdincial intermediation services) or the financif@obusiness.”

“(h) No Agency. It is entering into this Agreement, any Credipfaort Document to which it is a party, each Tratisacanc
any other documentation relating to this Agreenmmany Transaction as principal (and not as ageit any other capacit
fiduciary or otherwise).”

“(i) Creditworthiness. The economic terms of this Agreement, and anydi€@upport Documents to which it is a party,
each Transaction have been individually tailored megotiated by it, and the creditworthiness ofdtieer party was a matel
consideration in its entering into or determinirtge tterms of this Agreement, such Credit Supportudwmnt, and suc
Transaction.”

“() Individual Negotiation. This Agreement (including each Transaction) hashb&gbject to individual negotiation by -
parties, including individualized creditworthinetsterminations.”

“(k) Assessment and Understandindt is capable of assessing the merits of and nstaleding (on its own behalf or throt
independent professional advice), and understandsaacepts the terms, conditions and risks of Agseement and ea
Transaction hereunder. It is also capable of agsyinaind assumes, the risks of this Agreement actd Braansaction hereunder.”

“() Non-Reliance.lt is acting for its own account, and it has matdeoivn independent decisions to enter into thahgaatiol
and as to whether that Transaction is appropriatpraper for it based upon its own judgment andrupdvice from suc
advisers as it has deemed necessary. It is nhdhgebn any communication (written or oral) of théher party as investme
advice or as a recommendation to enter into thamdaction: it being understood that information explanations related to 1
terms and conditions of a Transaction shall natdresidered investment advice or a recommendatientier into a Transactic
No communication (written or oral) received frometbther party shall be deemed to be an assurangeavantee of tt
expected results of that Transaction.”

(D) Right of Setoff Section 6 of this Agreement is amended by adttiegollowing new Section 6(f):

“(f) Se-off. Any amount (the “Early Termination Amount”) payahlaeder Section 6(e) by one party (“Party X)) its
Affiliates to other party that is either the Defantdy Party or the one Affected Party (“Party YWill, at the option of Par!
X (and without prior notice to Party Y), be redudadits set-off against any amount(s) (the “Othgreement Amoun}”
payable (whether at such time or in the future poruthe occurrence of a contingency) by Party W&oty X or it
Affiliates (irrespective of the currency, placepHEyment or booking office of the obligation) unéery other agreement
between Party X and its Affiliates and Party Y wstrument(s) or undertaking(s) issued or execuyedne party to, or |
favor of, the other party (and the Other Agreemfembunt will be discharged promptly and in all resfseto the extent it

so se-off). Party X will give notice to the other party any se-off effected under this Section 6(

For this purpose, either the Early Termination Amioar the Other Agreement Amount (or the relevamtipn of sucl
amounts) may be converted by Party X into the cuoyén which the other is denominated at the ré&xchange at whic
such party would be able, acting in a reasonablaneraand in good faith, to purchase the relevanbuarn of suc
currency. The term “rate of exchanggitludes, without limitation, any premiums and sosf exchange payable
connection with the purchase of or conversion theorelevant currency.
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If an obligation is unascertained, Party X may dog faith estimate that obligation and eéftin respect of the estima
subject to the relevant party accounting to theothen the obligation is ascertained.

Nothing in this Section 6(f) shall be effective dmeate a charge or other security interest. Thigi@eshall be withot
prejudice and in addition to any right of sét: combination of accounts, lien or other rightwhich any party is at a
time otherwise entitled (whether by operation @f,laontract or otherwise).”

(E) Inconsistency Among Definitions or Provisians the event of any inconsistency between thandeis or provisions i
any of the following documents, the relevant doconfirst listed below shall govern: (i) a Confirmat (with respect only 1
definitions in such Confirmation; provided, howevirat other provisions in a Confirmation will gomeover inconsistent provisio
in the following documents to the extent that sGamfirmation explicitly states its intent to modifye following documents); (ii) tl
Schedule to the ISDA Master Agreement; (iii) th®FSMaster Agreement; and (v) the 2000 ISDA Defimrits.

(F) Severability. Any provision of this Agreement which is prohdiit or unenforceable in any jurisdiction shall, asucl
jurisdiction, be ineffective to the extent of symtohibition or unenforceability without invalidaginthe remaining provisions of t
Agreement or affecting the validity or enforceahilof such provision in any other jurisdiction. Tparties hereto shall endeavo
good faith negotiations to replace the prohibitedunenforceable provision with a valid provisioheteconomic effect of whi
comes as close as possible to that of the proHibiteinenforceable provision.

(G) WAIVER OF JURY TRIAL. EACH PARTY HEREBY IRREVOCABLY WAIVES ANY AND ALLRIGHT TO TRIAL
BY JURY IN ANY TRIAL OR LITIGATION ARISING OUT OF CR IN CONNECTION WITH ANY TRANSACTION OR THLI:
AGREEMENT.

(H) RISK DISCLOSURE PARTY B HEREBY ACKNOWLEDGES AND AGREES THAT IT H8: (X) READ THE RISF
DISCLOSURE SET FORTH ON EXHIBIT A; (Y) UNDERSTANDSSUCH RISK DISCLOSURE; AND (Z) HAD Al
ADEQUATE OPPORTUNITY TO DISCUSS ANY QUESTIONS OR GMMENTS THAT IT MAY HAVE HAD WITH RESPECIT
TO SUCH RISK DISCLOSURE PRIOR TO THE EXECUTION OHIB AGREEMENT.

(I) Consent to Recording Each party (i) consents to the recording of #lephone conversations of trading and mark
personnel of the parties in connection with thisreggent or any potential Transaction, and (ii) agre®d obtain any necess
consents of and give notice of such recording gopérsonnel, and (iii) consents to the submissfoany such tape recording
evidence in any Proceedings.

(J) Accuracy of Specifed InformatioSection 3(d) of this Agreement is hereby amendeddade ‘or in the case of audited
unaudited financial statements, a fair representati the financial condition of the relevant persafter “respect’in the third lin
thereof.

(K) Transfer. Section 7(a) of this Agreement is hereby amertdeidclude ‘feorganization, reincorporation, incorporatiol
reconstitution”, after “to,” and before “anotheri the second line thereof.

() Termination Currency Equivalent The Definition of Termination Currency Equivaléraf this Agreement is here
amended to include “in any commercially reasonaid@ner”, after “determination,” and before “as'tie fourth line thereof.
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(M) Joint & Several Obligations Each Party B Group Member which comprises Parhereby acknowledges and confil
that the obligations and liabilities of each suehnty? B Group Member under this Agreement or anyn$aation hereunder are jc
and several. Accordingly, each such Party B Grislgmber shall be jointly and severally liable foethbligations and liabilitie
expressed to be obligations of Party B hereundelditionally, each such Party B Group Member furtheknowledges and confiri
that notwithstanding the joint and several naturéheir obligations hereunder, each reference tayM2 in this Agreement or ai
Transaction hereunder shall be a reference to sach Party B Group Member individually. Each PaByGroup Membe
comprising Party B hereby also acknowledges, agapdsonfirms on and as of the date of this Agregrard on each date on wh
a Transaction is entered into that: (i) the actiohsither Party B Group Member shall bind botht{?& Group Members equally,
if both had executed or taken such action joinfify;each Party B Group Member hereby appointsatier Party B Group Memk
as its agent and each acknowledges and agrees ithahtering into this Agreement and each Tratisamn behalf of itself and tl
other Party B Group Member as agent; (iii) it hbhe power and the authority to execute and deliiey Agreement and a
Transaction on its own behalf as agent and on beh#ie other Party B Group Member and to bindlftas agent and the other Pi
B Group Member and to act on behalf of itself asra@nd on behalf of the other Party B Group Menitedl matters related to tt
Agreement; and (iv) this Agreement is binding ujitceis agent and on the other Party B Group Membédremforceable against it
agent and against the other Party B Group Membac@ordance with its terms and does not and willuaate the terms of al
agreement by which it and the other Party B Growg¥der is bound. Each Party B Group Member cormgifiarty B agrees
indemnify Party A, to the fullest extent permittiegl law, from and against any loss, liability, cadgim, action, demand or expe
(including, without limitation, the costs, expensasd disbursements of legal counsel), whether giedirect, incidental ¢
consequential, resulting from, arising out of datieg to (i) any claim by the other Party B GroMember that any Transacti
entered into by such Party B Group Member on theroParty B Group Membex’behalf was not suitable, and (ii) any claim bs
other Party B Group Member that any Transactioerextinto by such Party B Group Member on the oteety B Group Membes’
behalf was without authority.

PART 6: FX

Transactions and Currency Options

(A) Incorporation and Amendment of 1998 FX and Curren@ption Definitions.

() Incorporation of 1998 FX and Currency Optionfid#ions. The 1998 FX and Currency Option Defiaits, as amend
from time to time (the “1998 Definitions”)published by the International Swaps and Derivati¥essociation, Inc., tt
Emerging Markets Trader Association and The For&gohange committee, are hereby incorporated areate with respe
to any “Currency Option Transactions” and “FX Tractons” as defined by the 1998 Definitions, except as oilse
specifically provided herein or in the Confirmation

(i Amendment of 1998 FX and Currency Option Défons. The following amendments are made to th@&8
Definitions:

Section 2.1 of the 1998 Definitions is amended dirzg the following as Section 2.1(b):

Currency Obligation. “Currency Obligation” means the undertaking of atpdereunder to receive or deliver an
amount of currency, including a netted Currencyi@#tion, and including any Currency Obligation poasly
entered into by the parties.

(B) Confirmations. Any confirmation (whether provided by mail, facsienor other electronic means) in respect of any
Transaction or Currency Option Transaction intochithe parties may enter, or may have enteredpinto to the date here:
that fails by its terms to expressly excluded tppliaation of this Agreement shall (to the extent atherwise provided for
this Agreement) (i) constitute a “Confirmatiordls referred to in this Agreement, even when notsgecified in suc
confirmation; and (ii) supplement, form a part afid be subject to this Agreement, and all provsionthis Agreement w
govern such Confirmation except as expressly medlifherein.
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(C) Netting and Related Provision. Section 2(c) shall not apply to FX TransactionGanrency Option Transactions. In |
thereof, the following shall apply:

(i) Netting, Discharge and Termination of FX Tractsans. The following provisions shall apply to AXansactions:

Unless otherwise agreed by the parties, whenevEiXafiransaction is entered into between the pavtigish creates a Currer
Obligation in the same currency and for the santdeBeent Date as an existing Currency Obligatiotwieen the parties, su
Currency Obligation shall automatically and withéwtther action be netted, individually canceled aimultaneously replac
through novation by a new Currency Obligation undéich the party having the obligation to delivle tgreater aggreg:
amount of currency shall be obligated to deliver élxcess of such greater aggregate currency arowensuch lesser aggreg
currency amount. Such new Currency Obligation dimaltonsidered a “Currency Obligation” under thggdement.

(il) Netting, Discharge and Termination with Resp&x Currency Option Transactions. The followingyisions sha
apply to Currency Option Transactions:

Unless otherwise agreed by the parties, any CaRuwrwritten by a party will automatically be temated and discharged,
whole or in part, as applicable, against a Cakh dtut, respectively, having the same identical $ernritten by the other par
and, upon the occurrence of such termination cchdigye, neither party shall have any further otiligato the other party
respect of the parts so terminated and dischamgarkpt for the obligation of either party to pay &remium due, but not pa
thereunder); and the remaining portion of any GwryeOption Transaction, which is partially dischedgand terminated, sh
continue to be a Currency Option Transaction utliisrAgreement.

(D) Inconsistencies In the event of any conflict between:

() the terms of a Deliverable FX Transaction Confition and this Agreement, the terms of this Agreet sha
supersede;

(i) the terms of a Deliverable FX Transaction Gonhtion, where the Confirmation explicitly stathsit it shall so preve
and has been signed by both parties, its termési@drsede the terms of this Agreement;

(iii) the terms of a Currency Option TransactioradkonDeliverable FX Transaction Confirmation and thisrégmen
the terms of the Confirmation shall supersede.

(E) Definitions. Section 14 of this Agreement is hereby amendddliasvs:
The definition of “Terminated Transactions” shadl .eemed to include Currency Obligations.

(F) Premium Payment.Notwithstanding the provisions of Section 5 of tHigreement or any other provisions of

Agreement, if in connection with a Currency Optibransaction a Premium is not received on the Prenitayment Date, tl
Seller may elect: (i) to accept a later paymenswfh Premium or (i) to give written notice of suobnpayment and, if su
payment shall not be received within three LocasiBess Days of such notice, treat the related Gayr®ption Transaction

void. If the Seller elects to act under clauseo{ithe preceding sentence, the Buyer shall paydsteon such Premium in f
same currency as such Premium from the day suadhitfme was due until the day paid at the Default Ratedetermined

good faith by the Seller; and if the Seller eletsact under clause (ii) of the preceding sentette®,Buyer shall pay all

Seller’s losses, costs and expenses, includingndulimited to, legal fees and out-pécket expenses of the Seller, incurre
connection with such unpaid or late Premium or @idrency Option Transaction, including, but natited to, interest on su
Premium in the same currency as such Premium ah#reprevailing market rate and any other costsxpenses incurred

the Seller in covering its obligations (includinigyt not limited to, a delta hedge) with respectstwh Currency Optic
Transaction.
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IT WITNESS WHEREOF the parties have executed tbisudhent on the respective dates specified below effect from th

date specified on the first page of this document.

“Party A”

WELLS FARGO BANK, N.A.

By: /s/ Susan Payur
Name: Susan Payun
Title: Vice Presiden
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“Party B”

AMERICAN REPROGRAPHICS COMPANY, L.L.C.

By: /sl Kumarakulasingam Suriyakurr
Name: Kumarakulasingam Suriyakum
Its: Chief Executive Office

AMERICAN REPROGRAPHICS COMPANY

By: /sl Kumarakulasingam Suriyakurr
Name: Kumarakulasingam Suriyakum
Its: Chief Executive Office




EXHIBIT A

Generic Risk Disclosure

For FINANCIAL PrRODUCTS TRANSACTIONS AND RELATED TRANSACTIONS

As is common with many other financial instrumeatsl transactions, over-tle@unter swaps, options, forwards, foreign exch
transactions and other similar derivatives andteelgproducts (each, a “Financial Products TransaQtimay involve a variety «
significant risks. Before entering into any FinaidProducts Transaction, you should carefully cdesiwhether the transactior
appropriate for you in light of your objectives pexience, financial and operational resources,cdher relevant circumstances. \
should also ensure that you fully understand thtureaand extent of your exposure to risk of logsany, which in som
circumstances may significantly exceed the amofiahyg initial payment made by or to you.

The specific risks presented by a particular Firereroducts Transactions necessarily depend upsterms of that transaction ¢
the circumstances. Common to all, however, is thaiure as legally binding contractual commitmewtsich, once agreed to, can
be altered other than by termination or modificatiopon written agreement by the parties. You shauiderstand that su
termination and/or modification may, in certaincaimstances, result in significant losses to youraag include additional amoul
required to cover the relevant costs.

In entering into any Financial Products Transactigth, or arranged by, us, Wells Fargo Bank, NailoAssociation, or, as may
applicable, our authorized subsidiaries or affdgafeach such entity, “Wells Fargoypu should also understand that Wells Fari
acting solely in the capacity of an asiiength contractual counterparty and not in thgacay of your financial advisor or fiducie
unless otherwise explicitly agreed in writing ahdr only to the extent so provided.

This brief statement does not purport to discldbefahe risks or other relevant considerationseafering into Financial Produ
Transactions.

29



