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G&K SERVICES, INC.
5995 Opus Parkway, Suite 500
Minnetonka, Minnesota 55343

Notice of Annual Meeting of Shareholders, Wednesday, November 4, 2015
To the Shareholders of G&K Services, Inc.:
The annual meeting of shareholders of G&K Services, Inc. will be held, pursuant to due call by our Board of
Directors, at our corporate headquarters, 5995 Opus Parkway, Minnetonka, Minnesota 55343, on Wednesday,
November 4, 2015 at 10:00 a.m. Central Standard Time, or at any adjournment or postponement thereof, for the
purpose of considering and taking action with respect to the following items:
1.elect the three Class II directors named in the attached proxy statement to serve for terms of three years;
approve an amendment to our Amended and Restated Articles of Incorporation to adopt majority voting for the
“election of directors in uncontested elections;
ratify the appointment of KPMG LLP, independent registered public accounting firm, as our independent auditors
“for fiscal 2016;
4.hold an advisory vote on executive compensation; and
5.transact any other business as may properly come before the meeting or any adjournment or postponement thereof.
Pursuant to action of our Board of Directors, shareholders of record on September 8, 2015 will be entitled to vote at
the meeting or any adjournment or postponement thereof.
A proxy for the meeting is enclosed. We request that you promptly vote your shares by returning a proxy card or by
following the instructions to vote via the Internet or by telephone.
By Order of the Board of Directors
G&K Services, Inc.
Jeffrey L. Cotter
Vice President, General Counsel and Corporate Secretary
September 21 , 2015
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Proxy Statement of G&K Services, Inc.
Annual Meeting of Shareholders to be Held Wednesday, November 4, 2015
Voting by Proxy and Revocation of Proxies
This proxy statement is furnished in connection with the solicitation of proxies by the Board of Directors of G&K
Services, Inc. to be used at the annual meeting of our shareholders to be held on Wednesday, November 4, 2015, at
10:00 a.m. Central Standard Time, at our corporate headquarters, 5995 Opus Parkway, Minnetonka, Minnesota 55343,
or at any adjournment or postponement thereof, for the purpose of considering and taking action with respect to the
following items:
1.elect the three Class II directors named in this proxy statement to serve for terms of three years;
approve an amendment to our Amended and Restated Articles of Incorporation to adopt majority voting for the
“election of directors in uncontested elections;
ratify the appointment of KPMG LLP, independent registered public accounting firm, as our independent auditors
“for fiscal 2016;
4.hold an advisory vote on executive compensation; and
5.transact any other business as may properly come before the meeting or any adjournment or postponement thereof.
The approximate date on which this proxy statement and the accompanying proxy were first sent or given to
shareholders was September 21 , 2015.
With the exception of shares held in employee benefit plan accounts, you may revoke your proxy at any time before
your shares are voted by sending a written statement to our Corporate Secretary, or by submitting another proxy with
a later date. You may also revoke your proxy by voting at the meeting in person or via the Internet. With respect to
shares held in employee benefit plan accounts, you may revoke your proxy for those shares up until 11:59 p.m.
Central Standard Time on November 2, 2015. Each shareholder who signs and returns a proxy in the form enclosed
with this proxy statement may revoke the same at any time prior to its use and prior to the annual meeting by giving
notice of such revocation to the company in writing, at the meeting or by executing and delivering a new proxy to our
Corporate Secretary. Unless so revoked, the shares represented by each proxy will be voted at the annual meeting or at
any adjournment or postponement thereof. Mere presence at the annual meeting by a shareholder who has signed a
proxy does not, alone, revoke that proxy; revocation must be announced by the shareholder at the time of the meeting.
All shares which are entitled to vote and are represented at the annual meeting by properly executed proxies received
prior to or at the annual meeting, and not revoked, will be voted at the annual meeting or any adjournment or
postponement thereof.
Voting Procedures
The company has one class of voting securities outstanding: Class A Common Stock, $0.50 par value per share, of
which 20,079,002 shares were outstanding as of the close of business on September 8, 2015, the record date for the
annual meeting. Each share of Class A Common Stock is entitled to one vote on each matter put to a vote of
shareholders. Our Class A Common Stock is referred to in this proxy statement as common stock. Only shareholders
of record at the close of business on the record date will be entitled to vote at the annual meeting or any adjournment
or postponement thereof. A quorum, consisting of the holders of a majority of the common stock issued and
outstanding and entitled to vote at the annual meeting, is required for the transaction of business at the annual meeting.
Such quorum must be present, either in person or represented by proxy, for the

transaction of business at the annual meeting, except as otherwise required by law, our Amended and Restated
Articles of Incorporation or our Amended and Restated Bylaws.

All shares entitled to vote and represented by properly executed proxies received prior to the annual meeting, and not
revoked, will be voted as instructed on those proxies. If no instructions are indicated, the shares will be voted as
recommended by our board. If any director nominee should withdraw or otherwise become unavailable, the proxies
which would have otherwise been voted for that director nominee may be voted for a substitute director nominee
selected by our board.

Election of Directors. A plurality of votes cast is required for the election of each director in proposal number 1.
Amendment to Amended and Restated Articles of Incorporation and Ratification of the Appointment of Independent
Auditors. The affirmative vote of the holders of the greater of (i) a majority of the voting power of shares present and
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entitled to vote on that item of business or (ii) a majority of the voting power of the minimum number of shares
entitled to vote that would constitute a quorum for the transaction of business at the annual meeting is required for the
amendment of our Amended and Restated Articles of Incorporation to adopt majority voting for the election of
directors in uncontested elections and for the appointment of KPMG LLP.

“Say-on-Pay." Proposal number 3 is a non-binding advisory vote. However, the Compensation Committee of our
Board of Directors, which is responsible for designing and administering our executive compensation program, values
the opinions expressed by shareholders in their vote and will consider the outcome of the vote when making future
compensation decisions for named executive officers.

A shareholder who abstains with respect to any proposal is considered to be present and entitled to vote on that
proposal and is, in most cases, effectively casting a negative vote. On any proposal, a shareholder, including a broker,
who does not give authority to a proxy to vote, or who withholds authority to vote, will not be considered present and
entitled to vote on that proposal.

If you hold your shares in street name and do not provide voting instructions to your broker, your broker has authority
under New York Stock Exchange rules to vote those shares for or against “routine” proposals, such as the ratification of
the appointment of independent auditors. Brokers cannot vote on their customers’ behalf on “non-routine” proposals,
such as the election of directors and the say-on-pay proposal. These rules apply to us even though our common stock
is traded on the NASDAQ Global Select Market. If a broker does not receive voting instructions as to a routine
proposal, then it may exercise discretionary voting authority for or against the routine proposal and the shares will be
counted for the purpose of establishing a quorum at the annual meeting and for the purpose of determining the
outcome of the routine proposal. If a broker does not receive voting instructions as to a non-routine proposal, or
chooses to leave shares unvoted on a routine proposal, then a “broker non-vote” will occur and those shares will be
counted for the purpose of establishing a quorum at the annual meeting, but not for determining the outcome of those
proposals. Shares that are subject to broker non-votes are considered not entitled to vote on the particular proposal and
effectively reduce the number of shares needed to approve that proposal.

The Board of Directors unanimously recommends that you vote “FOR” the election of each director nominee named in
this proxy statement, "FOR" the amendment to our Amended and Restated Articles of Incorporation, "FOR" the
ratification of KPMG LLP's appointment as our independent auditors for fiscal 2016 and “FOR” the advisory vote on
executive compensation.




Edgar Filing: G&K SERVICES INC - Form DEF 14A

PROPOSAL NUMBER 1

Election of Class II Directors

Pursuant to our Amended and Restated Articles of Incorporation, our Board of Directors is comprised of not less than
three and not more than 12 directors, and our Amended and Restated Bylaws state that the number of directors is
established by resolution of our board. Presently, our board consists of nine directors. Pursuant to our Amended and
Restated Articles of Incorporation, our directors are divided into three classes, designated as Class I, Class II and
Class 111, and are elected to serve for staggered three-year terms of office. The current terms of office for the directors
in Class I, Class II and Class III expire, respectively, at the 2017, 2015 and 2016 annual shareholders’ meetings.
Messrs. Greco and Milroy and Ms. Richter, each of whom currently serves as a Class II director, have been nominated
by our board to serve as our Class II directors for a three-year term commencing immediately following the annual
meeting and expiring at our 2018 annual shareholders’ meeting, or until such person’s successor is elected and
qualified. If elected, each nominee has consented to serve as a Class II director.

Set forth below is information regarding the three individuals nominated for election to our board as Class II directors,
which includes information furnished by them as to their principal occupations for the last five years and certain other
directorships held by them.

Director/Nominee ) ) Director
Business Experience .
Name Since

Mr. Greco was appointed as a director in July 2014 and serves as a member of the
Compensation Committee of our Board of Directors. In September 2014, Mr. Greco was
appointed Chief Executive Officer of Frito-Lay North America, where he leads
PepsiCo’s snack and convenient foods business. Prior to Septmeber 2011, Mr. Greco was
President of Frito-Lay North America, a role he assumed in September 2011, after
serving as PepsiCo's executive vice president and chief commercial officer, North
America Beverages, or NAB, where he was responsible for leading NAB’s commercial
efforts across North America. Prior to September 2011, Mr. Greco was president of
global sales for PepsiCo. Mr. Greco also previously served as president of Frito Lay
Canada and senior vice president of sales for Frito-Lay North America. Mr. Greco
joined PepsiCo in 1986. Before joining PepsiCo, Mr. Greco worked at Procter &
Gamble.

Mr. Greco's various executive responsibilities within PepsiCo enable him to understand
the importance and effective means of building shareholder value and cultivating a
business environment committed to quality, productivity and continuous improvement.
Mr. Greco also has valuable insight into the operations of a large public company, in
addition to experience managing complex route delivery systems and leading a Canadian
business operation. Finally, Mr. Greco's prior sales roles within PepsiCo lend him
unique perspective on building marketing and growth strategies and improving brand
awareness.

Thomas R. Greco 2014

Douglas A. Milroy Mr. Milroy has served as our Chief Executive Officer and a director since May 2009 and 2009
was appointed Chairman of the Board in August 2014. Mr. Milroy served as our
President, Direct Purchase and Business Development from November 2006 to May
2009. Mr. Milroy joined us with more than 20 years of global leadership experience in
business-to-business organizations. Most recently, between 2004 and November 2006,
Mr. Milroy was managing director of The Milroy Group LLC, a firm focused on the
acquisition and management of industrial companies in partnership with other investors.
Prior to that, between 2000 and 2004, Mr. Milroy was the Vice President and General
Manager — Food and Beverage North America and Water Care for Ecolab, Inc.
Mr. Milroy has also held senior positions with FMC Corporation and McKinsey &
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Company.

As Chairman, Mr. Milroy brings to our board broad strategic vision for our company,
and he is a trusted advisor. Mr. Milroy has in-depth knowledge of all aspects of our
company and our business, together with a deep understanding and appreciation of our
customers and their business operations. Mr. Milroy creates a critical link between
management and the board, enabling the board to perform its oversight function with the
benefit of management’s perspective on our business. As Chief Executive Officer, Mr.
Milroy is responsible for determining the company’s strategy and for communicating that
strategy throughout the organization and to investors. Mr. Milroy’s prior business
experience, including his international business experience, provides him with a
valuable perspective on operational, strategic and management matters facing large
companies and an intimate understanding of motivating employees to ensure effective
execution of initiatives. Mr. Milroy also has extensive experience with merger and
acquisition transactions, including integrating companies to realize synergies and create
efficiencies.

Ms. Richter is a director and serves as Chair of the Audit Committee of our Board of
Directors. Ms. Richter is one of our Audit Committee Financial Experts. Ms. Richter has
been retired since June 2001. Prior to her retirement, Ms. Richter was a certified public
accountant with KPMG LLP for 26 years. Ms. Richter joined KPMG’s Minneapolis
office in 1975 and was admitted to the KPMG partnership in 1987. During her tenure at
KPMG, Ms. Richter served as the National Industry Director of KPMG’s U.S. Food and
Beverage practice and also served as a member of the Board of Trustees of the KPMG
Foundation. Ms. Richter is a member of the boards of West Marine, Inc. (NASDAQ:
WMAR), where she serves as Chair of the Nominating and Governance Committees and
is a member of the Audit Committee, and Thrivent Financial for Lutherans, where she
chairs the Audit Committee and serves on the Marketing/Strategic Oversight Committee.
Ms. Richter has also been recognized as a Board Leadership Fellow by the National
Association of Corporate Directors.

With more than 25 years of experience with an international public accounting firm, Ms.
Richter possesses a significant understanding of accounting principles and financial
reporting, evaluating financial results and the processes of financial reporting, risk
management and internal control over financial reporting of both publicly and privately
held companies. Ms. Richter also brings useful corporate governance and compliance
insights from, among other things, her service on boards and other board committees and
her commitment to continuing education regarding board service and compliance issues.
Our Board of Directors unanimously recommends that you vote “FOR” the election of each director nominee named in
this proxy statement.

Alice M. Richter

2
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Directors and Executive Officers of the Company

. Director

Name Age Title Term Expires
Douglas A. Milroy 56 Chairman and Chief Executive Officer and Director (Class II) 2015
Tracy C. Jokinen 46 Chief Financial Officer —
Jeffrey L. Cotter 48 Vice President, General Counsel and Corporate Secretary —

Ian G. Davis 50 Vice President, U.S. Field —
Kevin A. Fancey 53 President, G&K Services Canada Inc. —

John S. Bronson 67 Director (Class III) 2016
Lynn Crump-Caine 59 Director (Class I) 2017
Wayne M. Fortun 66 Director (Class III) 2016
Thomas R. Greco 57 Director (Class II) 2015
Ernest J. Mrozek 62 Director (Class III) 2016

M. Lenny Pippin 68 Director and Lead Director (Class I) 2017
Alice M. Richter 62 Director (Class II) 2015
Lee J. Schram 54 Director (Class I) 2017

Douglas A. Milroy — see information under “Election of Class II Directors” above.

Tracy C. Jokinen — Ms. Jokinen became our Chief Financial Officer in June 2014. Prior to joining G&K, Ms. Jokinen
spent 22 years with Valspar Corporation, most recently as its Vice President, Corporate Finance, where she was
responsible for Valspar’s tax, treasury, investor relations, internal audit, operations finance and corporate accounting
functions. Throughout 2012 through September 2013, Ms. Jokinen was Valspar’s Vice President, Finance & Strategy,
in which role she led Valspar’s global finance organization with responsibility for business finance, international
shared service centers in Europe and Asia and regional accounting teams. From 2008 to 2012, Ms. Jokinen was
Valspar’s Vice President, Corporate Controller and Chief Accounting Officer, with responsibility for the company’s
SEC reporting obligations and global financial control policies.

Jeffrey L. Cotter — Mr. Cotter has served as our Vice President and General Counsel since June 2008. Mr. Cotter joined
the company as Senior Corporate Counsel in January 2006 and was named Director of Legal Services and Corporate
Secretary in September 2007. Prior to joining the company, since 2003, Mr. Cotter was a shareholder in the law firm
of Leonard, Street and Deinard Professional Association, now known as Stinson Leonard Street LLP, where he
focused on securities law, as well as on mergers, acquisitions and related transactions. Prior to being a shareholder in
Leonard, Street and Deinard, Mr. Cotter was an associate at the firm (1997-1999; 2001-2003), as well as Assistant
General Counsel of Stockwalk.com, Inc. (1999-2001) and an associate in the law firm of Briggs & Morgan, P.A.
(1995-1997).

Ian G. Davis — Mr. Davis was named Vice President, U.S. Field, in April 2015. Mr. Davis began his career with the
company in 2007, serving as a Regional Vice President in both the Canadian and U.S. field organizations. In 2010,
Mr. Davis moved to the company’s corporate office to serve as Vice President, Sales and Service Process Excellence
and, beginning in September 2012, as Vice President and Chief Information Officer. Prior to joining the company, Mr.
Davis spent 11 years as a senior operations leader with LSG Sky Chefs, a global provider of airline catering and
in-flight services. His last role at LSG Sky Chefs was as Vice President, Operational Excellence, where he was
responsible for lean manufacturing, facility engineering, quality systems, environmental systems and fleet

management across more than 50 facilities in the United States and Canada. Prior to joining LSG Sky Chefs, Mr.
Davis worked six years with Caterair International/Marriott Corporation, where he held several management positions
in finance, sales and marketing, and operations across North America and Europe.

Kevin A. Fancey — Mr. Fancey was appointed President of G&K Services Canada, Inc. in January 2014, after joining
the company in August 2013 as President Designate. Mr. Fancey has nearly 20 years of experience as a leader in
service-focused businesses in Canada. Prior to joining the company, he served as Executive Vice President, Sales and
Marketing at Coinamatic Group of Companies from 2011 to 2013 and as Senior Vice President, Sales for Ricoh
Canada Inc. from 2009 to 2011. He also held senior leadership positions at IKON Office Solutions prior to its
acquisition by Ricoh and at Chubb Security Systems Canada and Pitney Bowes of Canada.
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John S. Bronson — Mr. Bronson is a director of the company and serves as a member of the Compensation and
Corporate Governance Committees of our Board of Directors. Mr. Bronson was Senior Vice President, Human
Resources for Williams-Sonoma, Inc., a specialty retailer of home furnishings, from 1999 to 2003. Prior to his
employment with Williams-Sonoma, Mr. Bronson held several senior human resource-related management positions
with PepsiCo, from 1979 to 1999, including as its Executive Vice President, Human Resources Worldwide for
Pepsi-Cola Worldwide.

Mr. Bronson's experience in human resource-related positions with Williams-Sonoma and PepsiCo provides him with
substantial experience and knowledge with respect to the many complex issues surrounding human resources, benefits
and compensation. Mr. Bronson offers us a unique perspective on leadership development, employee relations and
compensation issues. Mr. Bronson also has extensive international business experience, and he understands the
complexities of managing a route distribution system. Finally, Mr. Bronson has a deep understanding of the diverse
and complex issues facing boards of large public companies.

Lynn Crump-Caine — Ms. Crump-Caine is a director of the company and serves as a member of the Audit Committee
of our Board of Directors. Ms. Crump-Caine founded Outsidein Consulting, and she currently serves as its Chief
Executive Officer. Between 1974 and her retirement in 2004, Ms. Crump-Caine served in various senior capacities
with McDonald’s Corporation, including as its Executive Vice President, Worldwide Operations and Restaurant
Systems, from
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2002 to 2004, its Executive Vice President, U.S. Restaurant Systems, from 2000 to 2002, and its Senior Vice
President, U.S. Operations, from 1998 to 2000. Ms. Crump-Caine serves on the board of Krispy Kreme Doughnuts,
Inc. (NYSE: KKD), where she chairs the Compensation Committee and serves on the Nominating and Corporate
Governance Committees.

Ms. Crump-Caine’s far-reaching operational experience, including in various senior positions with McDonald’s
Corporation, gives her a unique understanding of complex operating systems. Ms. Crump-Caine provides a valuable
perspective to our board in a multitude of areas, including training, brand development and operations.

Ms. Crump-Caine is well positioned to understand the multifaceted governance matters facing large public companies
today. Ms. Crump-Caine also brings useful insights from, among other things, her service on other boards, including
another public company board, and her commitment to continuing education.

Wayne M. Fortun — Mr. Fortun is a director and serves as Chair of the Compensation Committee of our Board of
Directors. In 1983, Mr. Fortun was elected director and named President and Chief Operating Officer of Hutchinson
Technology, Inc. (NASDAQ: HTCH), a worldwide leader in precision manufacturing of suspension assemblies for
disk drives, and was Hutchinson Technology's Chief Executive Officer from May 1996 to October 1, 2012, when he
assumed the role of Chairman of the Board of Hutchinson Technology and retired from his position as Chief
Executive Officer. Mr. Fortun also serves as a director of C.H. Robinson Worldwide, Inc. NASDAQ: CHRW), a
global provider of multimodal transportation services and logistics solutions, where he chairs the Compensation
Committee.

As the longest serving member of our board, Mr. Fortun has abundant knowledge of our company and its business.
Mr. Fortun's significant experience with Hutchinson Technology provides him with critical knowledge of the
management, financial and operational requirements of a large company. Mr. Fortun also provides our board with
insight into international business issues. In addition, as a result of his long tenure as a director of another large public
company, Mr. Fortun is well possessed with a deep understanding of the roles and responsibilities of public company
board members.

Thomas R. Greco — see information under “Election of Class II Directors” above.

Ernest J. Mrozek — Mr. Mrozek is a director and serves as a member of the Audit and Corporate Governance
Committees of our Board of Directors. Mr. Mrozek is one of our Audit Committee Financial Experts. Mr. Mrozek
served as Vice Chairman and Chief Financial Officer of The ServiceMaster Company, a residential and commercial
service company, from November 2006 until his retirement in March 2008. Mr. Mrozek also served as President and
Chief Financial Officer of The ServiceMaster Company from January 2004 to November 2006 and as its President
and Chief Operating Officer from 2002 to January 2004. He served as President and Chief Operating Officer of
ServiceMaster Consumer Services, ServiceMaster’s largest segment, from January 1997 until 2002. Mr. Mrozek joined
ServiceMaster in 1987 and held various senior positions in general management, operations and finance, in addition to
those specifically noted above. Prior to joining ServiceMaster, Mr. Mrozek spent 12 years with Arthur Andersen &
Co. Mr. Mrozek served on the board of Chemed Corporation (NYSE: CHE) until May 2010, and he currently serves
on the board of IDEX Corporation (NYSE: IEX), where he chairs the Audit Committee.

Mr. Mrozek’s executive operating and financial responsibilities with The ServiceMaster Company and his other board
service provide him with a keen understanding of the management, financial and operational requirements of a large
public company, including effective growth, retention and capital structure strategies. Mr. Mrozek's experience also
provides him with an understanding of corporate governance requirements and the roles and responsibilities of board
members of such companies. Additionally, Mr. Mrozek is able to draw upon his public accounting experience and
financial oversight positions as he assists our board in evaluating our financial results, internal controls, financial
reporting and risk management practices.

M. Lenny Pippin — Mr. Pippin is a director, serves as the Lead Director of our Board of Directors and serves as Chair of
the Corporate Governance Committee. Mr. Pippin served as Vice Chairman, President and Chief Executive Officer of
The Schwan Food Company, a branded frozen-food company, from November 1999 until February 2008. Since 2008,
Mr. Pippin has acted as a business consultant. Prior to joining Schwan’s, Mr. Pippin served as President and Chief
Executive Officer of Lykes Brothers, Inc., a privately held corporation with operating divisions in the food,
agriculture, transportation, energy and insurance industries.
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Mr. Pippin’s prior business experience with The Schwan Food Company and Lykes Brothers provides him with a keen
understanding of the many strategic and operational challenges facing companies such as ours, including familiarity
with managing a complex route delivery system. Mr. Pippin also has experience with building sales, improving brand
awareness, ensuring leadership development and understanding issues facing businesses like ours. As the Lead
Director of our board, Mr. Pippin possesses valuable leadership, analytical, strategic and risk assessment skills.

Mr. Pippin is also well versed with corporate governance requirements facing boards of large public companies.

Alice M. Richter — see information under “Election of Class II Directors” above.

Lee J. Schram — Mr. Schram is a director and serves as a member of the Audit Committee of our Board of

Directors. Mr. Schram has served as Chief Executive Officer of Deluxe Corporation (NYSE: DLX) since 2006, where
he has led the transformation of Deluxe from primarily a check printer to a provider of a comprehensive line of
products and digital services for small businesses, financial institutions and consumers. Mr. Schram began his
professional career with NCR Corporation in 1983, where he held a variety of positions with increasing responsibility
that included both domestic and international assignments. He served as corporate controller, and chief financial
officer for approximately 80 percent of NCR’s businesses, and general manager of NCR’s Payment and Imaging
Solutions segment. His last position with NCR prior to joining Deluxe was senior vice president of NCR’s Retail
Solutions segment.

Mr. Schram's executive and board experience with Deluxe Corporation enables him to understand the importance and
effective means of achieving sales growth, building shareholder value and cultivating a business environment
committed to quality, productivity and continuous improvement. Mr. Schram is also well versed with the requirements
of a public company. Finally, Mr. Schram's financial background allows him to effectively assess our financial results,
internal controls and overall financial reporting.

13
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GOVERNANCE OF THE COMPANY

Board of Directors and Committees

Board of Directors

Our board believes that there is no single, generally accepted approach to providing board leadership and that, given
the dynamic and competitive environment in which we operate, the right board leadership structure may vary as
circumstances warrant. To that end, our board has combined the role of Chairman and Chief Executive Officer. Our
board believes that the Chief Executive Officer is best situated to serve as Chairman because he is the director most
familiar with the company’s business and industry and is therefore best able to identify the strategic priorities to be
discussed by the board. The board also believes that combining the role of Chairman and Chief Executive Officer
facilitates information flow between management and the board and fosters strategic development and execution. Our
board also has a Lead Director, whose responsibilities include:

presiding at any meeting of the board at which the Chairman is not present, including at executive sessions for
tndependent directors, at meetings or portions of meetings on topics where the Chairman or the board raises a possible
conflict, and when requested by the Chairman;

calling meetings of the independent directors, at such time and place as he determines;

serving as a liaison between the Chairman and the independent directors;

approving any information sent to him by management for distribution to the board;

approving meeting agendas for the board, including approving meeting schedules to ensure sufficient time is set aside
to discuss relevant matters; and

tf requested by major shareholders, ensuring that he is available for consultation and direct communication.

The board believes combining the role of Chairman and Chief Executive Officer, together with a strong, independent
Lead Director, provides the appropriate leadership and oversight and facilitates effective functioning of both the board
and management. Additionally, our board maintains effective independent oversight through a number of governance
practices, including open and direct communication with management, input on meeting agendas, annual performance
evaluations and regular executive sessions.

Our board has also established the following permanent committees to assist with providing oversight to the company:
an Audit Committee, a Compensation Committee and a Corporate Governance Committee. Our board has adopted a
written charter for each of these committees, copies of which are available at our website at
http://www.gkservices.com.

Our board held four meetings during fiscal 2015, all of which were held in person, and took action by written consent
four times. Each of our directors attended more than seventy-five percent of the meetings of the board and the
committees of the board on which such director served during the 2015 fiscal year.

Director Attendance at Annual Meetings of Shareholders

We do not have a formal policy with respect to attendance by board members at the annual meeting of shareholders,
but all directors are encouraged to attend, and we attempt to coordinate scheduling of our annual meeting of
shareholders to accommodate attendance by directors. With the exception of J. Patrick Doyle, who was not

standing for reelection in 2014, all of our then existing directors attended our fiscal 2014 annual meeting of
shareholders.

Independence

With the exception of Mr. Milroy, all of the members of our board are independent within the meaning of applicable
NASDAQ Global Select Market and Securities and Exchange Commission (SEC) rules. When considering the
independence of directors, the board determined that the following relationships did not impair the independence of
the respective director: Mr. Greco's position with Frito-Lay, a business unit of PepsiCo, both of which are customers;
Mr. Fortun's service as a director of C.H. Robinson Worldwide, a supplier; and J. Patrick Doyle's position as President
and Chief Executive officer of Dominos, a customer. Mr. Doyle was a director of the company until November 5,
2014. All of the transactions with Frito-Lay, PepsiCo, C.H. Robinson Worldwide and Dominos were conducted on
arm's length terms in the ordinary course of business, and the amount involved with the transactions represents less
than 1% of our revenues and 1% of the respective customer's or supplier's revenues.

Board Oversight of Company Risk
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We rely on our comprehensive enterprise risk management (ERM) process to aggregate, monitor, measure and
manage risks. Through our ERM process, our management, with board oversight, works to identify, assess and
manage enterprise risks that may affect our ability to execute our corporate strategy and fulfill our business objectives.
As a part of our ERM process, management regularly reviews the effectiveness of our risk management practices and
capabilities to determine our risk exposure. Management then elevates certain key risks for discussion at the board
level. Our board, with the assistance of management, also annually reviews the effectiveness of our ERM

program. Our ERM program is overseen by our board. Our Chief Financial Officer and our Vice President and
General Counsel, both of whom are members of our executive team, and our Director of Internal Audit have
day-to-day management responsibility for this program.

Additionally, our Audit Committee is primarily responsible for oversight of our policies and practices concerning
internal control over financial reporting and risk assessments related thereto. Our Audit Committee reviews and takes
appropriate action with respect to the company’s annual and quarterly financial statements, the internal audit program,
the external audit process and results and disclosures made with respect to the company’s internal controls. To
facilitate these risk oversight responsibilities, the committee receives regular briefings from members of management
on the internal audit plan, Sarbanes-Oxley Section 404 compliance, any significant litigation, ethics matters and
health, safety and environmental matters. The committee also regularly holds executive sessions with representatives
of our independent public accounting firm.

In addition to the Audit Committee’s role in financial risk oversight, each of the other board committees considers risk
as it relates to its particular areas of responsibility. Our Compensation Committee oversees and administers our
incentive and equity compensation programs to ensure that the programs create incentives for strong operational
performance and for the long-term benefit of the company and its shareholders without incentivizing undue risk. The
committee receives regular briefings from our Vice President, Human Resources, our Vice President and General
Counsel, our Senior Director, HR Operations and the committee’s retained Compensation Consultant. Finally, our
Corporate Governance Committee oversees risks related to board composition and governance matters and receives
regular briefings from our Vice President and General Counsel.
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Consideration of Director Candidates

The Corporate Governance Committee, together with the Chairman of the Board and other directors, recruits director
candidates and presents qualified candidates to the board for consideration. At each annual shareholders’ meeting, the
board proposes to the shareholders a slate of nominees for election or re-election to the board. Shareholders may
propose director nominees for consideration by the Corporate Governance Committee by submitting a
recommendation in writing to the Chair of the Corporate Governance Committee, in care of our Corporate Secretary
at our headquarters address. Mr. Schram was recommended as a nominee by our board's non-management directors.
If the Corporate Governance Committee approves a candidate for further review following an initial screening, it
establishes an interview process for the candidate. Generally, the candidate meets with members of the Corporate
Governance Committee and our Chairman and Chief Executive Officer. Contemporaneously with the interview
process, the Corporate Governance Committee will conduct a comprehensive assessment of the candidate. The
Corporate Governance Committee will consider reports of the interviews and the assessment to determine whether to
recommend the candidate to the board. The Corporate Governance Committee will also take into consideration the
candidate’s personal attributes, including personal integrity, concern for the company’s success and welfare, willingness
to apply sound and independent business judgment, awareness of a director’s vital role in our good corporate
citizenship and image, time available for meetings and consultation on company matters and willingness to assume
broad fiduciary responsibility. Shareholders who wish to nominate a candidate for election to our board at the annual
meeting must comply with our advance notice bylaw described elsewhere in this proxy statement.

Board Composition, Diversity and Tenure

Qualified director candidates, whether identified by shareholders or otherwise, will be considered without regard to
race, color, religion, sex, ancestry, national origin or disability. The Corporate Governance Committee will consider
each candidate’s general business and industry experience, the candidate's ability to act on behalf of shareholders,
overall board diversity, potential concerns regarding independence or conflicts of interest and other factors relevant in
evaluating board nominees. As a matter of practice, our Corporate Governance Committee considers a number of
factors in its evaluation of diversity, including diversity with respect to viewpoint, skills, experience, community
involvement, geography, age, race, gender and ethnicity. These factors enhance the perspectives and values that are
discussed in board and committee meetings. As indicated below, our current board composition reflects this approach
and the board’s commitment to diversity:

25% of our non-employee directors are women;

42% of our non-employee directors are minorities;

four of our directors have served seven or fewer years, providing a balance between fresh perspectives and deep
knowledge of our company; and

we continued to refresh our board by the appointment of two new directors in 2014, both of whom are currently
working in executive-level positions.

We believe that the current mix of tenure, backgrounds and experiences of our directors enhances the quality of our
board’s deliberations and decisions.

Corporate Governance Committee

We have established a Corporate Governance Committee of the Board of Directors comprised solely of “independent
directors” (as defined by applicable rules and regulations of the SEC, NASDAQ Global Select Market and other
relevant regulatory bodies), one of whom also serves on the Compensation Committee of the board. The Corporate
Governance Committee operates pursuant to a written charter adopted by the board. The primary roles of the
Corporate Governance Committee are to monitor the effectiveness of the board in carrying out certain responsibilities,
to assure appropriate board composition, to recommend a Chief Executive Officer and to facilitate the board's annual
review of our Chairman and Chief Executive Officer's performance and the operation of the board and its various
committees. In addition, the Corporate Governance Committee presents qualified director candidates to the full board
and considers qualified nominees recommended by shareholders.
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The Corporate Governance Committee, which presently consists of Chair Mr. Pippin and Messrs. Bronson and
Mrozek, held four meetings during fiscal 2015, three of which were held in person and one of which was telephonic,
and did not take action by written consent. The Chair and members of the Corporate Governance Committee are
appointed by our board.

Audit Committee

We have established an Audit Committee of the Board of Directors which assists the board in fulfilling certain
oversight responsibilities and consists solely of independent directors. The Audit Committee operates pursuant to a
written charter adopted by the board. As set forth in the charter, the primary responsibilities of the Audit Committee
include serving as an independent and objective party to monitor our financial reporting process and the system of
internal control over financial reporting, reviewing and appraising the audit results of our independent auditors and
internal audit department, and providing an open avenue of communication among the independent auditors, financial
and senior management, the internal audit department and our board. The charter also requires that the Audit
Committee appoint our independent auditors and review and pre-approve the performance of all audit and non-audit
accounting services to be performed by our independent auditors, other than services falling within the de minimis
exceptions permitted under Section 202 of the Sarbanes-Oxley Act.

The Audit Committee, which presently consists of Chair Ms. Richter, Ms. Crump-Caine and Messrs. Mrozek and
Schram, held eight meetings during fiscal 2015, four of which were held in person and four of which were conducted
by telephone, and did not take action by written consent. The Audit Committee met and held discussions with
management and representatives of our independent auditors prior to the public release of earnings information for
each of our completed fiscal periods, and prior to each Quarterly Report on Form 10-Q and our Annual Report on
Form 10-K being filed with the SEC.

Our board has determined that at least two members of the Audit Committee, specifically Ms. Richter and

Mr. Mrozek, are “Audit Committee Financial Experts,” as that term is defined in Item 407(d)(5) of SEC Regulation S-K.
In addition, each member of the Audit Committee is an “independent director,” as such term is defined in

Rule 5605(a)(2) of the NASDAQ Global Select Market’s listing standards, and meets the criteria for independence set
forth in Rule 5605(c)(2) of the NASDAQ Global Select Market’s listing standards and Rule 10A-3(b)(1) under the
Securities Exchange Act of 1934. Our board has also determined that each of the Audit Committee members is able to
read and understand financial statements and that at least one member of the Audit Committee has past employment
experience in finance or accounting.
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Compensation Committee

The Compensation Committee of the Board of Directors, which presently consists of Chair Mr. Fortun and Messrs.
Bronson and Greco, held three meetings during fiscal 2015, all of which were held in person, and did not take action
by written consent. All members of the Compensation Committee are “independent directors” within the meaning of the
NASDAQ Global Select Market’s Rule 5605(d)(2) and “non-employee directors” within the meaning of

Rule 16b-3(b)(3) under the Securities Exchange Act of 1934. The Compensation Committee reviews our
compensation policies and practices and makes recommendations to the independent members of our board in
connection with all compensation matters affecting our Named Executive Officers (NEOs). A description of the
processes and procedures for considering and determining executive compensation is included in the “Executive
Compensation — Compensation Discussion and Analysis” section of this proxy statement.

The Compensation Committee engaged Towers Watson as its independent compensation consultant to provide
independent compensation consultation and advice to the Compensation Committee to assist in aligning executive
compensation with the long-term interests of shareholders and our corporate goals and strategies and ensuring our
compensation remains competitive. Although Towers Watson primarily supports the Compensation Committee, on
occasion, Towers Watson provides market data and general compensation consultation to management with respect to
non-NEO employees. The decision to engage Towers Watson for additional consulting services was made by our
management. During fiscal 2015, we paid Towers Watson $56,183 for services related to assisting the Compensation
Committee with determining the amount and form of executive and director compensation, and $119,950 for other
services provided, the majority of which were related to health and group benefits. As requested by the Compensation
Committee, Towers Watson provides guidance as it relates to the following committee responsibilities:

reviews Compensation Committee agendas and supporting materials in advance of each meeting;

as requested, attends Compensation Committee meetings;

makes recommendations on companies to include in our peer group, analyzes the selected peer group information and
reviews other survey data for competitive comparisons;

reviews our executive compensation programs and competitive positioning for reasonableness and appropriateness;
reviews our total executive compensation program and advises the Compensation Committee of plans or practices that
might be changed to improve effectiveness;

reviews survey data on executive pay practices and amounts that come before the Compensation Committee;
provides market data and recommendations on Chairman and Chief Executive Officer compensation without prior
review by management, except for necessary fact checking;

provides market data and recommendations on director compensation;

reviews any significant executive employment or change-in-control provisions in advance of being presented to the
Compensation Committee and/or the board for approval;

periodically reviews the Compensation Committee’s charter and recommends changes;

advises the Compensation Committee on best-practice ideas for board governance as it pertains to executive
compensation as well as areas of risk in our compensation program;

as requested, advises the Compensation Committee on management proposals; and

undertakes other projects at the request of the Compensation Committee.

In fiscal 2015, as part of its ongoing services to the Compensation Committee, a Towers Watson representative
attended all meetings of the Compensation Committee (either in person or telephonically) and worked on the
following projects:

participated in reviewing and updating our Compensation Committee charter;

conducted market analysis and made recommendations for changes to the fiscal 2016 compensation package for our
Chairman and Chief Executive Officer; and

conducted market analysis of Board of Director compensation and made recommendations on changes to the Board of
Directors compensation for fiscal 2015.

Compensation Committee Interlocks and Insider Participation

During fiscal 2015, no member of our Compensation Committee was an officer, former officer or employee of the
company or any of its subsidiaries. During fiscal 2015, none of our executive officers served as a member of (i) the
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compensation committee of another entity, one of whose executive officers served on the Compensation

Committee of our Board of Directors, (ii) the board of directors of

another entity, one of whose executive officers served on the Compensation Committee of our Board of Directors, or
(iii) the compensation committee (or other board committee performing equivalent functions, or in the absence of any
such committee, the entire board of directors) of another entity, one of whose executive officers served as a member
of our board.

Compensation Paid to Board Members

During fiscal 2015, we paid each director who was not otherwise employed by us an annual retainer of $50,000. We
paid to members of the Audit, Compensation, and Governance Committees an annual retainer of $10,000, $6,000, and
$5,000, respectively. We paid an additional $48,000 retainer to Mr. Pippin, the former Chairman and current Lead
Director of our Board, a $20,000 retainer to Ms. Richter, Chair of the Audit Committee, a $12,000 retainer to Mr.
Fortun, Chair of the Compensation Committee, and a $10,000 retainer to Mr. Pippin, Chair of the Corporate
Governance Committee.

In addition, directors who are not otherwise employed by the company are eligible to participate in the Restated
Equity Incentive Plan (2013). For fiscal 2015, each non-employee director was awarded a restricted stock grant of
1,443 shares, equivalent to approximately $100,000, based on the closing price of our common stock on the date of
grant; Mr. Pippin, our former Chairman of the Board, also received an additional restricted stock grant of 452 shares,
equivalent to approximately $31,328. Each restricted stock grant vests in equal installments over a period of three
years, beginning on the first anniversary of the grant date. Each new director also receives a one-time grant of options
to purchase 3,000 shares of common stock upon his or her initial election to the board. The exercise price of these
options is the closing price of our stock on the date of grant. Each such option has a 10-year term and vests in three
equal installments beginning on the first anniversary of the grant date. Directors must remain in service for restricted
stock and options to vest; therefore, any unvested grants will be forfeited upon termination of service to the board.
Effective January 1, 2015, option
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and restricted stock grants to directors contain additional retirement vesting provisions. Specifically, such grants
include an accelerated vesting provision whereby, upon a director's qualified retirement, the unvested portion of such
grants will continue to vest in two equal installments over a two-year period following such qualified retirement. A
director's qualified retirement is defined as a director's voluntary termination of service as a director on attaining the
age of 70, the mandatory retirement age, or, if earlier, after completing at least 12 consecutive years of service as a
director. We have in place stock ownership requirements for our non-employee directors.

Specifically, each of our non-employee directors is required to own a minimum number of shares equal to five times
the director’s annual base retainer. Each director must achieve this level no more than five years after becoming a
director. Once achieved, each director must maintain this ownership level at all times during the director’s tenure with
the company. The Compensation Committee annually reviews the progress against the ownership requirements, and
each of our non-employee directors is either on track to achieve or has achieved ownership requirements.

Director Compensation Table
The following table shows the compensation of the company’s non-employee directors for services in all capacities to
us in fiscal 2015.

Name Fees Earned or Paid Stock Option Total ($)
in Cash ($) Awards ($)D®  Awards ($)
John S. Bronson 61,000 100,014 — 161,014
Lynn Crump-Caine 60,000 100,014 — 160,014
Wayne M. Fortun 68,000 100,014 — 168,014
Thomas R. Greco 56,000 100,014 — 156,014
Ernest J. Mrozek 63,750 100,014 — 163,764
M. Lenny Pippin 100,250 131,342 — 231,592
Alice M. Richter 80,000 100,014 — 180,014
Lee J. Schram 45,000 100,014 — 145,014

The dollar amounts represent the aggregate grant date fair value of stock awards granted during fiscal 2015. The
grant date fair value of a stock award is measured in accordance with FASB ASC Topic 718 based on assumptions
described in Note 11 to our audited financial statements included in our Annual Report on Form 10-K for the fiscal
year ended June 27, 2015.

Consists of 1,443 shares granted to each director on January 2, 2015, which had a fair value of $69.31 per share,
and 1,895 shares granted to Mr. Pippin on January 2, 2015, which had a fair value of $69.31 per share.

ey

2

As of the end of fiscal 2015, each director held the following unvested restricted shares and unexercised options:
Number of Shares

) Number of Securities
or Units of Stock

Name That Have Not gngzizlgg Unexercised
Vested (#) p

John S. Bronson 3,093 7,200

Lynn Crump-Caine 3,093 7,800

Wayne M. Fortun 3,093 11,100

Thomas R. Greco 1,443 3,000

Ernest J. Mrozek 3,093 9,600

M. Lenny Pippin 4,492 14,400

Alice M. Richter 3,093 11,100

Lee J. Schram 1,443 3,000
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Executive Compensation

Executive Summary

The primary objective of our compensation program is to provide competitive compensation and benefit plans that
enable us to attract, motivate and retain highly qualified, experienced executives and reward them for performance
that creates long-term shareholder value. We strive to reward our NEOs fairly and competitively through a mix of
base salary, short- and long-term incentives, benefits, career growth and development opportunities. We believe this
mix drives company performance and assists with employee retention. Our NEOs for fiscal 2015 were the following
individuals:

Douglas A. Milroy, Chairman and Chief Executive Officer;

Tracy C. Jokinen, Chief Financial Officer;

deffrey L. Cotter, Vice President, General Counsel and Corporate Secretary;

dan G. Davis, Vice President, U.S. Field; and

Kevin A. Fancey, President, G&K Services Canada;

G&K delivered solid financial performance in fiscal 2015. We made progress on all elements of our strategic game
plan. We believe that our management team’s leadership and commitment to our strategic plan directly impacted our
strong fiscal 2015 performance and that the compensation of our NEOs appropriately rewarded them for these
achievements. In fiscal 2015, our adjusted earnings per diluted share from continuing operations increased 13% to
$3.28, up from $2.90 in fiscal 2014. Adjusted operating margin increased 80 basis points to 11.9%, from 11.1% in the
prior year. Adjusted return on invested capital increased 80 basis points to 11.0% from 10.2% in fiscal 2014. Our
fiscal 2015 adjusted earnings per diluted share and operating margin excluded certain charges, primarily related to an
increase in the company's estimated multi-employer pension plan withdrawal liability and certain environmental
reserve increases. Without these adjustments, our reported earnings per diluted share from continuing operations were
$2.95, and our reported operating margin was 10.8%. See Annex A for a table reconciling the reported amounts to the
adjusted amounts.

In structuring the fiscal 2015 compensation program for our NEOs, the Compensation Committee of our Board of
Directors considered a number of factors, including our financial and business results, the general economic outlook,
individual performance and responsibilities, experience, competitive data and our board-approved financial plan for
the fiscal year. Consistent with that financial plan, our Compensation Committee included in our fiscal 2015 executive
compensation program challenging financial performance targets.

Within this framework, and reflecting its assessment of company and individual performance during fiscal 2015, our
Compensation Committee took the following actions regarding compensation for our NEOs during fiscal 2015:
approved increases to the base salaries of Messrs. Cotter, Davis, and Fancey of 5%, and Mr. Milroy of 5.2%;
approved annual cash incentive payouts for fiscal 2015 under our Management Incentive Plan (referred to
as our MIP) that reflected performance at 111% of target for qualified performance-based measures;
granted to Mr. Milroy long-term equity awards, the grant date fair value of which was allocated 65% restricted stock
and 35% stock options and which was set at 107% of his target grant value; and

granted to our other NEOs long-term equity awards whose grant date fair value was allocated 65% restricted stock
and 35% stock options and in each case reflected 53% to 155% of the NEO’s respective target grant value.

We believe that our compensation program is reasonable and market competitive, that it fairly reflects our
performance over time and that it aligns the interests of our NEOs with the interests of our shareholders. We
emphasize compensation opportunities that reward our executives when they meet or exceed targeted qualified
performance measures and individual goals and objectives. The actual total compensation of each NEO varies
depending upon individual performance and responsibilities, experience, competitive market data and the achievement
of pre-established individual and corporate performance goals. Stock ownership guidelines and equity incentives serve
to further align the interests of our executives with those of our shareholders and the long-term goals of the company.
Our executive compensation policies have enabled us to attract and retain talented and experienced senior executives
and have benefited our company over time.

Compensation Discussion and Analysis
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The following Compensation Discussion and Analysis describes the material elements of our total compensation
program for our NEOs and specifically addresses the objectives, elements and calculations included in such program.
Our NEOs consist of our Chairman and Chief Executive Officer, our Chief Financial Officer, and the three most
highly compensated executive officers, other than our Chairman and Chief Executive Officer and our Chief Financial
Officer, who were serving as our executive officers at the end of fiscal 2015. This discussion focuses on our
compensation program and decisions in fiscal 2015, each as they relate to these individuals; we also address why we
believe the program is right for our company and our shareholders, and we explain how compensation is determined.
Overview of Compensation

Responsibility for Executive Compensation Determinations

The Compensation Committee of our Board of Directors, which consists entirely of independent directors and whose
membership is determined by our board, is responsible for:

approving the design and implementation of our executive compensation program for both NEOs and non-NEO
executives;

receiving and evaluating input from the Compensation Committee’s independent compensation consultant for the
€Chairman and Chief Executive Officer's compensation and input from both management and the compensation
consultant for the remaining NEOs’ compensation;

annually reviewing NEO compensation and developing compensation recommendations for our board, after which
only our independent directors vote on NEO compensation;

assessing risks arising from our compensation policies and practices for our employees;

regularly reporting on committee actions and recommendations at board meetings; and

working with the Audit and Corporate Governance Committees of our Board of Directors, as appropriate.

Our Compensation Committee engaged Towers Watson to serve as an independent compensation consultant for the
committee starting in September 2012. The consulting and advisory services provided by Towers Watson to our
Compensation Committee in connection with executive and director compensation were described previously in this
proxy statement in the section “Governance of the Company — Compensation Committee." The Compensation
Committee also works with our human resources, compensation and benefits and legal professionals on the design and
implementation of executive compensation programs and retirement plans, including the following qualified plans: the
G&K Services Pension Plan (which was frozen
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on December 31, 2006) and the G&K Services 401(k) Savings Incentive Plan, and the following non-qualified plans:
the Supplemental Executive Retirement Plan (which was frozen on December 31, 2006) and the Executive Deferred
Compensation Plan (our DEFCO plan). On behalf of our Compensation Committee, our Retirement Committee
manages the administrative duties and responsibilities for our United States qualified and non-qualified retirement
plans and serves as plan administrator of such qualified plans. Our Retirement Committee provides oversight to our
Canada Pension Committee regarding the Canadian registered plans and retirement compensation arrangements and to
our labor relations personnel with regard to, among other things, union issues.

Certain of our senior officers have roles in the compensation process, as follows:

.each NEO, other than the Chairman and Chief Executive Officer, provides a self-evaluation prior to the NEO's
performance review with Mr. Milroy;

Mr. Milroy conducts a performance review of each NEO to assess such NEO’s performance against business and
tndividual performance objectives, to note any significant strengths and accomplishments, and to note challenges and
areas for improvement;

Mr. Milroy recommends compensation actions (base salary and equity grant) with respect to our NEOs, other than for
himself, and submits those recommendations to the Compensation Committee for review;

Mr. Milroy conducts an assessment of his performance during the fiscal year, which he reviews with the board;

Mr. Milroy provides his perspective on recommendations provided by the Compensation Committee's
consultant regarding compensation program design issues;

our Vice President, Human Resources, in consultation with our Senior Director, HR Operations, provides input on
plan design, structure and cost, and assesses the implications of all recommendations on recruitment, retention and
motivation of company employees, as well as company financial results; and

when requested by the Compensation Committee, other officers, such as our Chief Financial Officer, Vice President
.and Controller, and our Vice President and General Counsel, may also review recommendations on plan design,
structure and cost, and provide a perspective to the Compensation Committee on how these recommendations may
affect recruitment, retention and motivation of our employees, as well as our financial results.

Our independent directors also have roles in the compensation process, as follows:

each independent director completes an evaluation of Mr. Milroy’s performance;

the Corporate Governance Committee summarizes the results and presents them to the board, which engages with Mr.
Milroy in a discussion regarding his performance; and

the independent directors vote on all compensation recommendations for our NEOs, consistent with the requirements
of Section 162(m) of the Internal Revenue Code, discussed more fully below.

Objectives of our Compensation Program

The primary objective of our compensation program is to provide competitive compensation and benefit plans that
enable us to attract, motivate and retain highly qualified, experienced executives and to reward them for performance
that creates long-term shareholder value. We seek to increase shareholder value by rewarding

performance with competitive compensation that ensures a direct link between pay, company performance and results
for our shareholders. Base salary, short- and long-term incentive opportunities will differ among NEOs due to the
differing levels of roles and responsibilities of each NEO, experience, competitive market data and the achievement of
individual and corporate performance goals. We strive to drive performance and reward employees fairly and
competitively through a mix of base salary, short- and long-term incentives, benefits, career growth and development
opportunities. We believe that our base pay, short- and long-term incentives and other benefits are sufficiently
balanced between short-term and long-term performance and do not encourage unnecessary risk-taking.

Our compensation program strives to effectively utilize elements of compensation under a total reward philosophy
that combines annual and multi-year reward opportunities designed to reward the achievement of company
performance objectives, including long-term growth in shareholder value and successful execution of our strategic
game plan, strong individual initiative and team performance. Our compensation program also strives to reward the
annual achievement of the company’s goals and objectives, while supporting our long-term business strategy and
encouraging our executives to increase shareholder value.

Elements of our Compensation Program
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There are five components of our executive compensation program:

base salary;

MIP (short-term incentives);

{ong-term equity-based compensation;

benefits and perquisites; and

severance and change-in-control benefits.

We seek to allocate the mix of each of the above components to deliver a market-competitive total compensation
package. Base salary and short- and long-term incentives are reviewed against external market data and peer group
data to determine overall compensation levels. Short- and long-term incentives are expressed as a percentage of base
compensation. For fiscal 2015, based on market data, we implemented a moderate increase in base salary and an
increase in long-term incentives for Mr. Milroy. We also made changes to target bonus levels for Mr. Fancey. We
made no other changes to our offered short-term incentives.

Base Salary

Base salary is fixed compensation designed to compensate NEOs for their level of experience and continued
performance in their individual roles. Providing executives with competitive base salaries allows us to attract
high-caliber talent and retain executives’ on-going services by providing them with a level of financial certainty. We
review executive base salary on an annual basis (generally comparing to the median of the competitive market for
each position), and any increases are based on individual performance and responsibilities, experience and prevailing
market conditions. During fiscal 2015, we awarded merit pay increases to our NEOs based on individual performance
and overall company performance. Additionally, based on market data, our board approved base salary adjustments in
fiscal 2015 for four of our NEOs.

For fiscal 2015, each of our NEO’s annual base salary set by the Compensation Committee (effective September 1,
2014) reflected the following percentage of the market median: Mr. Milroy — 100%; Ms. Jokinen — 96%; Mr. Davis —
110%; Mr. Fancey — 80%; and Mr. Cotter — 103%. Each NEO’s actual compensation position relationship to the market
median differs due to job content and responsibilities, experience and individual performance.

10
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Annual Management Incentive Plan (MIP)

Our MIP is a variable pay program tied to achievement of annual business goals. The MIP is designed to compensate
NEOs for meeting specific company financial goals. MIP target incentive levels are based on competitive market data,
job content and responsibilities. Cash incentive awards to our NEOs that are based on qualified performance-based
measures may be settled in cash as performance awards under our Restated Equity Incentive Plan (2013), with terms
similar to our MIP awards, so that any payments

will be deductible, as applicable, pursuant to Section 162(m) of the Internal Revenue Code. Such an award was
granted to all of our NEOs for fiscal 2015. For ease of reference, we will refer to the

MIP-like awards under our Restated Equity Incentive Plan as MIP

awards in this discussion. Target incentive levels for 2015 are expressed as a percentage of base salary, as follows:

Position Target Incentive (as a % of Base Salary)

Douglas A. Milroy 100 %
Tracy C. Jokinen 60 %
Kevin A. Fancey 55 %
Ian G. Davis 60 %
Jeffrey L. Cotter 50 %

As stated above, short-term incentive percentages are compared to market as well as to internal comparisons and will
vary based on each NEQO’s position and responsibilities within the company.

Management Incentive Plan Payouts

Our MIP is tied solely to financial goals. We believe this aligns our executive compensation to a pay-for-performance
market approach. Our fiscal 2015 MIP payout was calculated based on actual performance against financial goals set
at the beginning of the fiscal year. The Compensation Committee chose the qualified performance-based financial
measures of revenue, earnings per share (EPS) and return on invested capital (ROIC) as the key financial measures
because they are consistent with our 12+ Plan previously communicated to our shareholders, best represent our
primary short-term financial goals and align with and support the attainment of our long-term strategy. ROIC is
calculated by dividing trailing 12-month adjusted net operating income from continuing operations after tax (assuming
a 38.5% tax rate) by invested capital. Invested capital is equal to the sum of total debt and shareholders’ equity, less
cash. These measures were reviewed and approved by the Compensation Committee.

Plan Measures and Weights and Performance Targets
The MIP measures and weights for fiscal 2015, as well as the performance targets and results, are as follows:
Performance Targets for

Weights Financial Measures Results(
CEO,

Plan Measures CFO, President Threshold - 0%Target - 100%Maximum - 200% Achievement Payout
G&K Canada, Payout Payout Payout Factor
and VP

Qualified Performance

Measures:

. e $941.5 s

Revenue Achievement(!) 40% $885.0 million million $969.7 million  99.6% 92.9%

EPS Achievement(! 40% $2.57 $3.21 $3.45 102.2% 121.8%

ROIC Achievement() 20% 8.8% 11.0% 11.8% 102.5% 124.5%

Total 100%

(1)In order to earn a payout for this objective, performance must be achieved above the threshold level.
(2) At the Compensation Committee’s discretion, certain adjustments were made to the reported financial results for
purposes of calculating performance measures under the MIP. These adjustments included charges associated with
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the withdrawal from various multi-employer pension plans and charges associated with the increase in our
environmental remediation liabilities. In addition, invested capital was adjusted for these charges and the
associated settlement payment related to pension plan withdrawal, net of applicable tax benefits. For NEOs and
other executives reporting to the CEO, payouts for consolidated total revenue, EPS and ROIC are determined based
on a financial formula, as follows: no payout is made if consolidated total revenue is at or below 94% of target; if
consolidated total revenue is above 94% and below 96% of target, for each additional 1% of achievement, the
payout factor increases by 15%, after which each 1% of consolidated revenue results in a 17.5% increase in the
payout factor. For above target achievement, if consolidated total revenue is between 100% and 102% of target, for
each 1% of consolidated total revenue above target, the payout factor increases by 25% up to 150%, after which
each 1% of consolidated revenue over target results in a 50% increase in the payout factor, up to a maximum
payout of 200%. With respect to EPS and ROIC, no payout is made if EPS and ROIC are at or below 80% of
target; if EPS and ROIC are above 80% and below 90% of target, for each additional 1% of achievement, the
payout factor increases by 3%; if EPS and ROIC are above 90% of target, for each additional 1% of achievement,
the payout factor increases by 7%. For above target achievement, if EPS and ROIC are between 100% and 105%
of target, for each 1% above the target, the payout factor increases by 10% up to 150%, after which each 0.5%
increase over target results in a 10% increase to the payout factor, up to a maximum payout of 200%. Actual results
are calculated against plan, and payouts are adjusted accordingly to recognize achievement above the threshold.

Plan measures and weights were carefully reviewed and approved by the Compensation Committee. Performance
targets are recommended prior to each fiscal year based on business unit plans, expected progress toward long-term
goals and anticipated market conditions. The annual performance targets for company revenue, EPS and ROIC are
then presented by management to the Compensation Committee and approved by the committee based on the
company’s overall financial plan approved by our board. MIP payouts for company

financial measures are based on actual business results compared to the performance targets, which were approved at
the beginning of the fiscal year, subject to certain limited adjustments, as noted in the “Executive Summary” section
above and in the footnotes to the above table. We strive to recognize all achievement between the threshold and
maximum levels of performance; therefore, actual results are calculated against plan, and payouts are adjusted
accordingly to recognize achievement above the threshold.

11
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Achievement of the target yields a 100% payout of the incentive. Incentive payouts are calculated using a
mathematical formula which provides a modest incremental payout for performance above threshold, but below
target. Greater increments in the incentive payout are applied for performance above target to incentivize
overachievement. For purposes of complying with applicable provisions of Section 162(m) of the Internal Revenue
Code, the MIP payout for all NEOs is paid pursuant to our Restated Equity Incentive Plan (2013) that was approved
by our shareholders.

MIP Calculation for Fiscal 2015

The payout for each qualified performance-based measure of an NEO’s MIP calculation is determined by multiplying
the following factors: the NEO’s base salary, the NEOs target incentive percentage, the applicable measure weight and
the payout factor. The total payout is equal to the sum of the payouts for each measure. Our Compensation Committee
determines incentive compensation plan design for financial measures based generally on achievement of certain
targets against an internal business plan approved annually by our board, subject to certain limited adjustments, as
discussed in “Executive Summary” above and in the footnotes to the table above. Over the past three years, the payout
percentage has ranged from 95% to 155% of the target award opportunity for these measures, with an average payout
percentage equal to approximately 120% of the target award opportunity. MIP payouts are currently capped at 200%
of target.

Long-Term Equity Compensation

Long-term equity compensation supports strong organization performance over a period of three to five years,
depending on the type of equity granted. Long-term equity compensation aligns NEOs’ compensation with
shareholders’ interests, rewards NEOs for increasing long-term shareholder value and promotes executive retention.
Similar with cash compensation, long-term equity award targets for each position are established each year based on
competitive market data, while taking into account dilution and the rate at which equity grants deplete the number of
shares available for grant. We also consider individual performance when granting equity awards.

In fiscal 2015, we granted two types of equity awards:

Non-Qualified Stock Options — each stock option represents the right to purchase a specified number of shares of our
common stock at a price equal to the fair market value of the common stock on the date of grant. All options granted
to our NEOs during fiscal 2015 vest and become exercisable in equal installments over three years, commencing on
the first anniversary of the grant date, and have a term of ten years.

Restricted Stock — restricted stock represents the issuance of shares of common stock that are subject to vesting
restrictions. All restricted stock granted to our NEOs during fiscal 2015 vests in equal installments over five years,
commencing on the first anniversary of the grant date.

Grant Targets and Mix

Our annual equity grant practice is to use a combination of stock options (to reward profitable growth) and restricted
stock (to support retention). Each year, we establish target grant values taking into consideration market levels, while
still managing annual run rate and shareholder dilution. For fiscal 2015, the grant date fair value of the long-term
incentive awards for each of our NEOs consisted of the following percentage of the market median: Mr. Milroy — 98%;
Ms. Jokinen — 50%; Mr. Fancey — 152%; Mr. Davis — 112%; and Mr. Cotter — 98%. With respect to the target expected
value of equity compensation grants, for fiscal 2015 for each of our NEOs, the Compensation Committee approved an
allocation of 35% stock

options and 65% restricted stock. In each case, we believe these allocations appropriately encourage achievement of

our objectives. After establishing the mix, the target grant dollar levels are converted into shares using the following
formulas:

Stock Options: (percentage allocated to stock options x target grant dollar level)/Black Scholes value

Restricted Stock: (percentage allocated to restricted stock x target grant dollar level)/per share value of our common
stock as of the date of the calculation

Based on the considerations outlined above, in fiscal 2015, each of our NEOs received equity grants equal to the
following percentage of their respective target dollar value: Mr. Milroy — 107% of $1,400,000 target; Ms. Jokinen — 53%
of $375,000 target; Mr. Fancey — 120% of $335,000 target; Mr. Davis — 155% of $112,608 target; and Mr. Cotter — 120%
of $197,678 target. All grants are based on target values, and final amounts vary based on each respective NEO’s
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individual performance and responsibilities. Ms. Jokinen's equity grant was reduced based on her short tenure with the
company and her prior receipt of a grant on her hire date in May 2014.

Grant Practice

We make our equity grants as of the date of our August board meeting, which occurs after our year-end earnings
announcement. The Compensation Committee may also grant stock options or restricted stock to NEOs at times other
than the annual grant date, e.g., upon hire or promotion, with the price set equal to the closing market price on the date
of grant. To that end, Mr. Davis received an additional equity grant in April 2015 in connection with his promotion to
the position of Vice President, U.S. Field, which grant is listed in the Grants of Plan Based Awards in Fiscal 2015
table.

Equity Holding Guidelines

We believe that requiring executive officers to hold significant amounts of our common stock strengthens the
alignment of our executive officers’ interests with those of our shareholders and promotes achievement of long-term
business objectives. Currently, our NEOs are allowed five years to achieve ownership targets, which are five times
base salary for Mr. Milroy and three times base salary for the remaining NEOs. Additionally, our equity holding
guidelines require NEOs to hold one-half of all shares granted, net of the number of any shares required to cover
estimated taxes and exercise costs, until ownership targets are met. The holding requirements apply to restricted stock
at the time of vesting and stock options at the time of exercise. The Compensation Committee annually reviews the
progress against the ownership guidelines. The five-year measurement period begins on the date of the first equity
grant after the NEO is appointed to our Executive Team. Each of our NEOs has either achieved or is on track to
achieve the requisite level of ownership.

Benefits

Benefits include health and welfare, retirement and perquisite programs that are intended to provide financial
protection and security to NEOs and their families and to reward their dedication and long-term commitment to the
company. Our sponsorship (coupled with competitive employee cost-sharing arrangements) of these plans is critical to
our ability to attract and retain the talent we need to support our overall business objectives. NEOs have the
opportunity to participate in the same retirement, health and welfare plans as our other salaried employees, as well as
the following supplemental benefits:

Executive Deferred Compensation Plan (DEFCO) (Mr. Fancey is a Canadian employee and is not covered by the
plan);

executive long-term disability insurance;
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financial planning services: Chairman and Chief Executive Officer — $7,500 each calendar year; all other NEOs —

$5,000 each calendar year;

executive physical; and

weekly taxable car allowance: Mr. Milroy — $375; Mr. Fancey — $238.62 CAD; other NEOs do not receive a car

allowance.

Severance and Change-in-Control Benefits

Depending on the NEO and the reason for termination, severance and change-in-control benefits may include

severance payments, accelerated vesting of equity awards and other benefits that are paid in the event of termination

of employment under certain circumstances, including following a change in control. Severance and change-in-control

benefits help attract executive talent and create an environment that provides for adequate business transition and

knowledge transfer during times of change. We have entered into an employment agreement with Mr. Milroy that

provides benefits to Mr. Milroy if, among other things, he is terminated after a change in control of the company. We

also have in place an Executive Severance and Change in Control Policy under which our remaining NEOs are

entitled to certain benefits, including following certain termination and change in control events. This agreement and

policy were put in place and the related triggers were selected to assure that we will have the continued dedication,

undivided loyalty and objective advice and counsel from these key executives in the event of a proposed transaction,

or the threat of a transaction, which could result in a change in control of the company. We also believe that the

agreement and policy are beneficial because, in consideration for these severance arrangements, the executives agree

to noncompetition and non-solicitation covenants for a period of time following termination of employment. The

specific post-employment benefits our NEOs may receive are discussed more fully below.

Determining the Amount/Formula for Compensation Elements

Executive compensation is reviewed annually, as follows:

Committee Meeting Agenda

February Review and approve the peer group

Review market data; establish equity guidelines; review and approve MIP design and

approve company financial performance targets for the upcoming fiscal year

Review executive equity holdings, review director compensation; review

August performance for prior year and recommend merit increases; recommend MIP payouts
and equity grants for NEOs

Executive compensation is set at levels that the Compensation Committee believes to be competitive with those

offered by selected employers of comparable size, growth and profitability, both in and outside our industry.

Annually, the Compensation Committee reviews all elements of executive compensation, individually and in the

aggregate, against market data for companies with which we compete for executive talent. The Compensation

Committee's consultant works with our internal human resources and compensation and benefits professionals in

conducting research and formulating recommendations for the Compensation Committee’s consideration to determine

the levels and components of compensation to be provided for the fiscal year. The consultant also provides

background material for consideration by the Compensation Committee with respect to compensation for Mr. Milroy.

The Compensation Committee evaluates our executive compensation based on competitive market information

obtained from proxy data from a peer group of 17 publicly-traded companies that have one or more of the following

factors in common with our company: similar industry

June

sector (business services), similar size (revenue, capitalization, number of employees) or geographic proximity to our
company. The Compensation Committee also evaluates competitive market information by reviewing general survey
data from similarly sized companies.

We benchmark the total direct compensation of our NEOs, consisting of base salary, MIP and long-term equity,
against our peer group. In addition, our compensation professionals provide supporting market data and analysis to the
Compensation Committee. While we consider data from both sources for setting compensation for all of our NEOs,
we rely on peer group data more heavily for Mr. Milroy and Ms. Jokinen, as the peer group has more reliable
comparisons for their positions. When we deliver targeted financial results, we determine total direct compensation
(base salary, cash bonus and equity awards) by considering both the 50t percentile of our peer group and the median

30



Edgar Filing: G&K SERVICES INC - Form DEF 14A

of the market data. We assess our position against the 50t percentile or market median as a percent, 100% equating to
the 50t percentile or market median. We seek to pay our executives fairly and to directly link pay to performance,
with incentive compensation based on the performance criteria previously discussed. For fiscal 2015, incentive
compensation (annual cash bonus and equity awards) accounted for approximately 77% of the total direct
compensation of Mr. Milroy and 60% of the average total direct compensation of our other NEOs.

Peer Group Data

The various total direct compensation elements of our executive compensation program for fiscal 2015 were
benchmarked relative to the compensation provided to executives of the following companies:

Apogee Enterprises, Inc.

Arctic Cat, Inc.

Casella Waste Systems, Inc.

Cintas Corporation

Clean Harbors, Inc.

Deluxe Corporation

Donaldson Company, Inc.

Fair Isaac Corporation

Graco, Inc.

H.B. Fuller Company

Rollins, Inc.

Select Comfort Corporation

Stericycle, Inc.

Tennant Company

The Toro Company

IrueBlue Inc.

UniFirst Corporation

We annually review the peer group to ensure an appropriate mix of companies that are representative of the companies
with which we compete for talent. During fiscal 2015, we reviewed the composition of the peer group and made no
changes.

General Survey Data

We also compare NEO compensation against survey data based on job responsibility, generally using market median
data from companies with comparable revenue. We analyze data from Mercer and Towers Watson to ensure that we
have an accurate representation of the market. While we are able to reliably compare the compensation for Mr. Milroy
and Ms. Jokinen against our peer group, when assessing compensation for other NEOs, we consider a combination of
survey data and peer group data. However, we do not utilize a specific formula to weight the different elements of data
considered. We also review plan design, plan features and participant eligibility as part of our overall compensation
analysis process.
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Disparity among NEOs

There are no policy differences with respect to the compensation of individual NEOs. The compensation disparity
among our NEOs is due to the fact that we also consider the following key variables in making NEO compensation
decisions:

size and scope of the position and level of responsibility;

experience and capabilities of the NEO;

time in current position;

the NEO’s performance and potential;

tnternal equity;

unique market premiums for key positions; and

the NEO’s compensation history.

Relationship among Compensation Elements

In general, each NEO’s compensation at target is weighted more heavily on variable performance-based compensation
than on fixed base compensation. This pay mix supports the role of the NEOs in enhancing shareholder value over the
long-term. The variable pay components at target (annual and long-term incentives) represented more than one-half of
the total pay opportunity for all NEOs, all of which is at risk. Through this mix of pay, performance has a significant
effect on the amount of compensation actually received by NEOs; in making actual individual pay decisions related to
performance, the Compensation Committee considers both company performance and individual NEO performance.
Because we utilize market data, the specific mix of base pay, short- and long-term incentives varies by NEO. For
fiscal 2015 each NEO’s pay consisted of the following mix:

Name Base Salary Short-Term Incentive Long-Term Incentive
Douglas A. Milroy 23% 26% 51%
Tracy C. Jokinen 46% 30% 24%
Kevin A. Fancey 35% 22% 43%
Ian G. Davis 37% 23% 40%
Jeffrey L. Cotter 44% 25% 31%

Tax Considerations

Section 162(m) of the Internal Revenue Code limits the tax deductibility of compensation in excess of $1 million paid
to certain of our NEOs, unless the compensation constitutes “qualified performance-based compensation,” as defined in
this code section. While the Compensation Committee considers the deductibility of compensation arrangements as an
important factor in compensation decisions for NEOs, deductibility is not the sole factor used in ascertaining
appropriate levels or modes of compensation. The MIP payout for our NEOs is granted under our Restated Equity
Incentive Plan (2013) to preserve deductibility of amounts paid.

Our Compensation Program and Risk Management

We design our compensation programs to ensure they do not encourage excessive risk-taking and are compatible with
effective internal controls and risk management practices of the company. We believe the balance between short- and
long-term incentives supports

our shareholders’ desire that we deliver results while ensuring financial soundness of our company through various
market cycles. Together with its consultant, in fiscal 2015, our Compensation Committee again evaluated the current
risk profile of our executive and broad-based compensation programs. In doing so, our

Compensation Committee considered those of our policies and

practices that serve to effectively manage or mitigate risk, including provisions of both our annual and long-term
incentive plans.

Specifically, our Compensation Committee continued to rely on our multiple performance measures, discretion in
granting stock awards and use of stock ownership guidelines. Our Compensation Committee also noted our process of
internal control over financial reporting that ensures our performance-based awards are based on accurate data, robust
analysis of historical and anticipated payouts and our enterprise risk management function that assists with managing
risk of all kinds. Based on this analysis, our Compensation Committee concluded that the architecture of our
compensation programs, both executive and broad-based, provide multiple effective safeguards to protect against
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unnecessary risk-taking, effectively balancing risk and reward in the best interest of our shareholders.

2014 “Say on Pay” Advisory Vote on Executive Compensation

At our last annual meeting, we provided our shareholders with the opportunity to cast an advisory vote on executive
compensation. At our 2014 shareholders’ meeting, approximately 97% of the votes cast in the “say on pay” advisory
vote, excluding abstentions, were “FOR” approval of our executive compensation. The Compensation Committee
evaluated the results of the 2014 advisory vote, together with the other factors and data discussed in this
“Compensation Discussion and Analysis,” in determining executive compensation policies and decisions. The
committee considered the vote results and did not make any changes to our executive compensation policies and
decisions as a result of the 2014 advisory vote.

Compensation Committee Report

The Compensation Committee of our Board of Directors has furnished the following report:

The Compensation Committee has reviewed and discussed the foregoing Compensation Discussion and Analysis with
management.

Based on that review and discussion, the Compensation Committee has recommended to the company’s Board of
Directors that the Compensation Discussion and Analysis be included in the company’s proxy statement for the 2015
annual meeting of shareholders and incorporated by reference into our Annual Report on Form 10-K for fiscal 2015.
JOHN S. BRONSON

WAYNE M. FORTUN

THOMAS R. GRECO

The Compensation Committee Report set forth above will not be deemed to be incorporated by reference into any
filing under the Securities Act of 1933, as amended, or under the Securities Exchange Act of 1934, as amended,
except to the extent that we specifically incorporate such report by reference, and such report will not otherwise be
deemed to be soliciting materials or to be filed under such acts.
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Fiscal 2015 Summary Compensation Table

The table below shows the compensation of our NEOs for services in all capacities to the company in fiscal 2015. For
a discussion of the amount of an NEO’s salary and bonus in proportion to total compensation, see “Compensation
Discussion and Analysis” above.

Name and Principal Position ~ Year

Non-Equity

Awards Awards Incentive Plan Compensation  Total ($)

Stock Option All Other

Salary

$HD Compensation
BT we e G D8
Douglas A. Milroy 2015 704,722 957,256 565,385 786,745 181,702 3,195,810
g}f‘glcr:rlan and Chief Executive 14 667309 1762384 928,839 639,448 216,312 4,214,312
2013 625,020 3,657,283 487,609 1,025,583 171,305 5,966,800
Tracy C. Jokinen 2015 370,000 127,638 69,999 245,954 7,973 821,564
Chief Financial Officer
Kevin A. Fancey © 2015 322,704 256,541 140,703 198,089 34,749 952,786
President, G&K Services
Canada, Inc.
Ian G. Davis 2015 296,691 209,244 113,755 185,839 42,376 847,905
Vice President, U.S. Field
Jeffrey L. Cotter 2015 326,029 151,360 83,003 181,937 60,348 802,677
Vice President, General
Counsel and Corporate 2014 309,231 152,897 83,003 148,156 54,250 747,537
Secretary
2013 287,912 168,784 59,289 170,968 47,937 734,890

(1) Annual base salary rates approved reflect 52 weeks of pay.

The dollar amounts represent the aggregate grant date fair value of restricted stock awards granted during each of
the years presented and, with respect to Mr. Milroy, also include the grant date fair value of the Performance
Dividend Equivalent Rights (DER) awarded to him in fiscal 2014. The grant date fair value of a restricted stock
award is measured in accordance with FASB ASC Topic 718 using the valuation assumptions described in Note 11
to our audited financial statements included in our Annual Report on Form 10-K for the fiscal year ended June 27,
2015. Accounting estimates of forfeitures are not included in these figures. The grant date fair value of the
Performance DER was measured based on a $2.15 present value of expected future dividend payments and

(2)assumed Mr. Milroy would achieve 100,000 shares under his Performance Stock Award. The value of Mr. Milroy's

fiscal 2013 stock awards includes $2,974,000 for the value of the Performance Stock Award he received in fiscal
2013 and was calculated assuming he would achieve the target of 100,000 shares. Based on fiscal 2015 financial
results, Mr. Milroy earned 126,000 shares under his Performance Stock Award, 33% of which vested at the end of
fiscal 2015. An additional 33% of the shares will vest if Mr. Milroy remains employed by the company at the end
of fiscal 2016, and the balance will vest if Mr. Milroy remains employed by the company at the end of fiscal 2017.
These shares are reported in the Outstanding Equity Awards at Fiscal Year-End 2015 table and the Fiscal 2015
Option Exercises and Stock Vested table.

(3) The dollar amounts represent the aggregate grant date fair value of option awards granted during each of the years

presented. The grant date fair value of an option award is measured in accordance with FASB ASC Topic 718
using the valuation assumptions described in Note 11 to our audited financial statements included in our Annual
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Report on Form 10-K for the fiscal year ended June 27, 2015. Accounting estimates of forfeitures are not included
in these figures.

(4)Includes MIP performance amounts earned for performance in fiscal years 2015, 2014 and 2013.

) The value of perquisites and other personal benefits is provided in this column (see table

below).

( 6)In the table above, Mr. Fancey’s base salary, non-equity incentive plan compensation and all other compensation
have been converted to U.S. Dollars using an average exchange rate of 0.8555.

Fiscal 2015 All Other Compensation

Name Perquisites (§)(1) 401(k) DEFCO Taxable Pension ($)© Executive Total All Other
q Match ($)® Match ($)® Life ($)@ LTD ($)©® Compensation ($)

Douglas A-~»7 500 10,600 144102 — — — 181,702

Milroy

Tra?y C. 3348 — 4,625 — — — 7,973

Jokinen

Kevin A 19 615 _ _ 921 21,506 1,707 34,749

Fancey

Ian G. Davis 1,327 9,979 31,070 — — — 42,376

Jeffrey L. 5 890 10674 43784  — — — 60,343

Cotter
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Amounts reflect the following: Mr. Milroy — $7,500 for financial planning and $19,500 for his car allowance; Ms.
Jokinen — $1,500 for financial planning, and $1,848 for her executive physical in excess of expenses covered by our
(1)health plan; Mr. Fancey — $10,615 for his car allowance; Mr. Davis — $1,327 for his executive physical in excess of
expenses covered by our health plan; and Mr. Cotter — $5,890 for financial planning. Financial planning amounts are
reported for the fiscal year, which may result in the reported amount exceeding the calendar year cap.
(2)Includes company match on 401(k) and non-elective contributions.
(3)Includes company match on DEFCO and non-elective contributions.
(4)Includes fees paid by us for taxable life insurance.
( 5)Includes a company match to a Canadian retirement plan for Mr. Fancey and contributions by us to a Canadian
retirement compensation arrangement for Mr. Fancey.
(6)Includes fees paid by us for an executive long-term disability plan for Mr. Fancey.
Grants of Plan-Based Awards in Fiscal 2015
The following table shows the grants of plan-based awards to our NEOs in fiscal 2015. All awards identified by a
grant date reflect equity awards made under our Restated Equity Incentive Plan (2013). Awards with no grant date
reflect awards under our MIP, provided that our NEOs' MIP awards are paid through our Restated Equity Incentive
Plan (2013). All restricted stock awards to our NEOs vest in equal increments over a five-year period, beginning with
the first anniversary of the date of grant. All grants of options to our NEOs have a ten-year term and vest in equal
increments over a three-year period, beginning with the first anniversary of the date of grant. Holders of restricted
stock (both vested and unvested shares) possess the same rights with respect to those shares, including to receive
dividends, as all other shareholders. In each of four quarters of fiscal 2015, we paid a dividend of $0.31 per share.
Estimated Future Payouts ~ All Other All Other

Under Non-Equity Incentive Stock Option Exercise ](;er:tl:tFair
Plan Awards ($) )@ Awards: Awards: or Base
. Value of
Grant Number Number Price of Stock and
Date of Shares of Shares Option Option
Name Threshdldrget =~ Maximum of Stock of Stock Awards
. . Awards
or Units or Units ($)©® $)©
#® #HW
Douglas A. Milroy — 710,123 1,420,246
08/21/14 17,392 45,376 55.04 1,522,641
Tracy C. Jokinen — 222,000 444,000
08/21/14 2,319 6,050 55.04 197,637
Kevin A. Fancey — 178,797 357,595
08/21/14 4,661 12,161 55.04 397,244
Ian G. Davis — 210,000 420,000
08/21/14 2,029 5,294 55.04 172,928
04/20/15 1,374 3,342 71.01 150,071
Jeffrey L. Cotter — 164,218 328,435
08/21/14 2,750 7,174 55.04 234,363

These columns reflect minimum, target, and maximum payouts under our MIP for fiscal 2015. Mr. Fancey’s target
was converted to USD using an average exchange rate of 0.8555. For an explanation of how the payouts are
calculated, see the “Plan Measures and Weights and Performance Targets” and “MIP Calculation for Fiscal 2015”
discussions above.

As discussed in “Tax Considerations” above, subject to the applicable provisions of Section 162(m) of the Internal
(2)Revenue Code, payments to our NEOs under the MIP are made under the terms of our Restated Equity Incentive
Plan (2013).

The stock awards granted to NEOs in fiscal 2015 were restricted stock awards. Restricted stock awards are entitled
to receive dividends at the same rate as our other outstanding common stock.

Each stock option granted to an NEO in fiscal 2015 represents the right to purchase a share of our common stock at
a specified exercise price, subject to the terms and conditions of the option agreement.

ey
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The exercise price is the fair market value of our common stock on the day the option was granted. Fair market

value is set based on the closing price on the grant date.

This column represents the grant date fair value of each equity award granted during fiscal 2014, which is

(6)calculated in accordance with FASB ASC Topic 718. For information regarding our equity compensation grant
practices, see “Grant Practice” above.

For a discussion of the impact of certain of our NEO’s employment agreements on such NEO’s compensation, see

“Potential Post-Employment Payments” below.

&)
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Outstanding Equity Awards at Fiscal Year-End 2015

The following table shows the outstanding equity awards for each of the NEOs:

Option Awards
Number of
Securities
Underlying
Name Unexercised
Options
Exercisable (#)
Douglas A.
Milroy 22,563
72,368
50,714
24,076
Tracy C. .
Jokinen

Kevin A. Fancey1,667

985
1,080
800
1,356

Ian G. Davis

Jeffrey L. Cotter 1,000
492
477
3,972
1,139
6,264
2,379

Number of
Securities
Underlying
Unexercised
Options
Unexercisable (#)

3,132
4,758
7,174

©)
(7
®)

®)

®
®)

©)
10)
(7
®)
an

©)
(7
®)

Option
Exercise
Price ($) D

7.96

14.15
26.07
48.47
55.04

55.04

47.20
55.04
14.15
26.07
25.94
48.47
55.04
71.01
27.44
21.11
27.82
22.27
14.15
26.07
48.47
55.04

Option
Expiration
Date®®

08/19/20

08/25/21
08/23/22
08/22/23
08/21/24

08/21/24

08/19/23
08/21/24
08/25/21
08/23/22
10/01/22
08/22/23
08/21/24
04/20/25
02/03/16
09/01/16
08/23/17
08/21/18
08/25/21
08/23/22
08/22/23
08/21/24

Stock Awards
Number of
Shares or
Units of
Stock That
Have Not
Vested (#)®

150,919

16,775
5,461

7,908

11,745

Market Value of
Shares or Units
of Stock That
Have Not
Vested ($)@

10,618,661 ®

1,180,289
384,236

556,407

826,378

The option exercise prices for all options awards with grant dates prior to April 27, 2012 reflect a reduction of
$6.00 from the original exercise price, which reduction was made to all outstanding option awards on such date, in

ey

order to prevent a special dividend declared in fiscal 2012 from diluting or enlarging the rights of the holders of
outstanding stock options under our equity incentive plans. Similarly, the option exercises for all option awards

with grant dates prior to June 6, 2014 also reflect a $6.00 reduction due to the special dividend declared in fiscal

2014.

(2)For each option shown, the expiration date is the tenth anniversary of the date the option was granted.

17
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The following table indicates the dates when the shares of restricted stock held by each NEO vest and are no longer
subject to forfeiture:

3)

Vesting Date Douglas A. Milroy }q(fliicr?eg. E:IYCIZYA' Ian G. Davis Jeffrey L. Cotter
08/19/15 4,728 200 566 1,401
08/21/15 3,479 464 933 406 550
08/22/15 5,681 319 561
08/23/15 4,262 363 1,053
08/25/15 4,434 362 1,095
10/01/15 282

04/20/16 275

05/19/16 5,256

07/02/16 41,580

08/19/16 200

08/21/16 3,478 463 932 405 550
08/22/16 5,682 320 562
08/23/16 4,261 363 1,052
08/25/16 4,436 363 1,096
10/01/16 281

04/20/17 274

05/19/17 5,257

07/01/17 42,840

08/19/17 200

08/21/17 3,479 464 933 406 550
08/22/17 5,681 319 561
08/23/17 4,260 363 1,053
10/01/17 283

04/20/18 275

05/19/18 1,971

08/19/18 200

08/21/18 3,478 463 932 405 550
08/22/18 5,682 321 561
04/20/19 274

05/19/19 1,972

08/21/19 3,478 465 931 407 550
04/20/20 276

Total 150,919 16,775 5,461 7,908 11,745
) Calculated by multiplying the number of restricted shares by $70.36, the closing price of our common stock on

June 26, 2015, the last fiscal 2015 trading day for our stock. Dividends are paid on these shares.
Includes 84,420 shares from Mr. Milroy's Performance Stock Award, representing the 67% of the shares that will
vest in the future. Under the Performance Stock Award, Mr. Milroy earned 126,000 shares, 33% of which vested at
(5)the end of fiscal 2015. An additional 33% of the shares will vest if Mr. Milroy remains employed by the company
at the end of fiscal 2016, and the balance will vest if Mr. Milroy remains employed by the company at the end of
fiscal 2017.
(6) The remaining shares became exercisable on August 23, 2015.
(7)These options continue to vest and the remaining shares become exercisable in two equal installments on
August 22, 2015 and 2016, assuming continued employment.
(S)These options continue to vest and the remaining shares become exercisable in three equal installments on
August 21, 2015, 2016 and 2017, assuming continued employment.

€))
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These options continue to vest and the remaining shares become exercisable in two equal installments on
August 19, 2015 and 2016, assuming continued employment.

(10)
D

18

The remaining shares become exercisable on October 10, 2015.
These options continue to vest and the remaining shares become exercisable in three equal installments on April
20, 2016, 2017 and 2018, assuming continued employment.
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Fiscal 2015 Option Exercises and Stock Vested
The following table lists the number of shares acquired and the value realized as a result of option exercises by the
NEO:s in fiscal 2015 and the value of any restricted stock units that vested in fiscal 2015:

Option Awards Stock Awards
Numl?er of Shares Value Realized on Numl?er of Shares Value Realized on
Name Acquired on Exercise ($)() Acquired on Vesting ($)
Exercise (#) Vesting (#)
Douglas A. Milroy 84,000 4,662,925 65,687 3 5,300,105 “)
Tracy C. Jokinen — — 5,256 372,861
Kevin A. Fancey — — 200 11,050
Ian G. Davis — — 2,298 126,114
Jeffrey L. Cotter 7,800 383,938 4,922 270,875

Calculated by multiplying the difference between the exercise price and the closing price of our common stock on
the NASDAQ Global Select Market on the date of exercise times the number of shares.
Calculated by multiplying the closing price of our common stock on the NASDAQ Global Select Market on the
date of vesting times the number of shares.
Includes 41,580 shares from Mr. Milroy's Performance Stock Award that vested on the last day of fiscal 2015.
Under the Performance Stock Award, Mr. Milroy earned 126,000 shares, 33% of which vested at the end of fiscal
2015. An additional 33% of the shares will vest if Mr. Milroy remains employed by the company at the end of
fiscal 2016, and the balance will vest if Mr. Milroy remains employed by the company at the end of fiscal 2017.
( 4)Includes $4,251,785, representing 65,687 shares that vested, and $1,048,320, representing the amount paid upon
the vesting of Mr. Milroy's Performance DER.
Canadian Retirement Arrangements
Mr. Fancey, a Canadian citizen, is covered by a defined contribution plan pursuant to which we contribute 2% of his
base salary and match his contributions of up to 6% of base salary, and pursuant to which he directs investment of the
funds. The Canadian government sets a limit for total contributions, which for calendar year 2015 is $24,930 CAD, to
be adjusted for inflation each year. If this limit is reached, Mr. Fancey is covered by a retirement compensation
arrangement, or RCA. Under the RCA, we continue to contribute an amount equal to 2% of Mr. Fancey’s salary and
match Mr. Fancey’s contributions of up to 6% of base pay. One-half of the money contributed to the RCA is held by a
trustee and is invested in widely available mutual funds. The other one-half is held by the Canadian government as a
refundable tax. One-half of all earnings on funds invested by the trustee is also paid to the Canadian government and
is also held as a refundable tax.
Non-Qualified Deferred Compensation (DEFCO)
Our DEFCO is a non-qualified plan that provides our executives and NEOs with the opportunity to defer up to 25% of
base salary and 50% of incentive compensation. Amounts deferred are credited to an individual’s contribution account
and are fully vested at all times. We credit deferred accounts with additional amounts equal to the value of the
matching contributions. We match 50% of a participant’s deferrals into DEFCO, excluding deferrals in excess of 10%
of a participant’s compensation. In addition, we make company retirement contributions equal to 2.5% of eligible pay
and an additional 4% of eligible pay over the IRS compensation limit ($265,000 in calendar year 2015). A participant’s
employer contribution account is 100% vested upon attainment of age 60 as an active employee, or 10% per year for
each plan year in which the participant works at least 1,000 hours. Participants may choose among eleven investment
measurement funds in which to participate, and participants may

ey
2

3)

change their investment mix at any time. Participants’ deferred cash accounts earn a rate of return which tracks the
investment return achieved under the participant-selected investment measurement funds. Each participant is an
unsecured creditor for any benefit he or she will receive under DEFCO, as we have not created a fund for payment of
DEFCO benefits that is protected from creditor claims.

At the time of the initial deferral election, participants must also select a distribution date (no later than age 65) and
form of payment for normal retirement (defined as termination of employment at age 60 or later). Participants may
elect to receive distributions in a single payment or installments for normal retirement. If a participant’s employment is
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terminated before age 60, the participant will receive a lump sum payment of his or her deferral account, and the
vested portion of the employer contribution account is paid three years later in a lump sum, provided that the
participant does not compete against our company as defined by the non-competition provision of the plan. If the
participant works for the company until at least age 60, neither the non-competition provision nor the three-year delay
will apply, and the deferral account and the employer contribution account will be paid after separation from service
according to the election the participant made consistent with Section 409A of the Internal Revenue Code. At the
discretion of the Retirement Committee, the participant may obtain a hardship distribution from his or her eligible
vested account in the event of an unforeseeable emergency. The hardship distribution will only be allowed if the
participant’s financial hardship cannot be cured by simply cancelling the participant’s future contributions. In the event
of a change in control that occurs when the participant is an employee of the company, unless the board and a majority
of the continuing directors of the plan sponsor decide that the change in control should not affect the vested
percentages of participants, a participant’s account will vest.

19
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The following table shows contributions to the NEOs’ deferred compensation accounts in fiscal 2015 and the aggregate
amount of deferred compensation as of June 30, 2015:

Executive Registrant Aggregate Aggregate
o . .. . Aggregate Earnings . Balance at

Name Contributions in  Contributions in in Last FY ($)® Wlthfirav.vals/ Last

Last FY ($)(D Last FY ($)® Distributions ($) FYE ($)®
Douglas A. Milroy 134,350 144,102 455 — 1,965,136
Tracy C. Jokinen — 4,625 (14 ) — 4,611
Kevin A. Fancey — — — — —
Ian G. Davis 81,349 31,070 14,490 — 586,778
Jeffrey L. Cotter 47,389 43,784 18,669 — 494,988

Amounts in this column reflect deferrals by the NEO in fiscal year 2015. These amounts are also included in the

“Salary” column of the Summary Compensation Table.

Amounts in this column represent contributions made by us during fiscal year 2015. These amounts are also

reflected in the “All Other Compensation” column of the Summary Compensation Table.

The amounts in this column are not included in the Summary Compensation Table because they are not

above-market or preferential earnings on deferred compensation. Earnings are based on the returns of mutual funds

(3)selected by the NEOs from the funds the Retirement Committee makes available to measure investment returns
under DEFCO. The funds and the total time-weighted returns, net of investment manager fees, for the one-year
period ended June 30, 2015 are listed below:

*Vanguard 500 Index: 7.3%

*American Beacon Large Cap Value: 3.5%

*T. Rowe Price Growth Stock: 13.2%

*Vanguard Mid Capitalization Index: 8.5%

*American Beacon Small Cap Value: 3.0%

*American Funds Euro Pacific: 0.6%

*MFS Research Bond: 1.0%

*Wells Fargo Ultra Short-Term Income: 0.1%

*Oakmark Equity and Income: 2.8%

*PIMCO All Asset: -5.8%

*Wells Fargo Adv. Money Market: 0.0%
Amounts reported in this column for each NEO include amounts previously reported in the Summary
Compensation Table in previous years when earned if that NEO’s compensation was required to be disclosed in a

(4)previous year. Amounts previously reported in such years include previously earned, but deferred, salary and
incentive payments and company matching contributions. This total reflects the cumulative value of each NEO’s
deferrals and matching contributions and investment experience.

For Mr. Milroy, acceleration of vesting under DEFCO would require acquisition by a third party of 50% of our

outstanding stock, rather than the 30% threshold stated in Mr. Milroy’s employment agreement for receipt of other

change in control benefits. Each of the other NEO’s DEFCO account may become fully vested upon a change in

control, as described above.

Potential Post-Employment Payments

Our NEOs are entitled to certain benefits and payments in the event of certain terminations pursuant to our Executive

Severance and Change in Control Policy. Separately, Mr. Milroy's employment agreement provides him with similar

benefits and payments in the event of certain terminations of his employment agreement. In all cases,

post-employment benefits to our NEOs are conditioned upon the NEO signing a waiver and release of claims against

the company and upon the NEO remaining in compliance with the NEO's non-competition obligations. All

descriptions below of post-employment pay and benefits due to our NEOs are qualified in their entirety by reference

to the Executive Severance and Change in Control Policy and to Mr. Milroy's employment agreement.

Severance

ey
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In all cases, in the event that an NEO's employment is terminated by us without cause, we must provide to the NEO
the following benefits:

we must provide the NEO with 30 days advance written notice of termination;

if the NEO signs and does not revoke a release, we must pay to the NEO, as separation pay, an amount equal to 11
months of the NEO's base salary (or, in the case of Mr. Milroy, an amount equal

to 1.99 times his annual base salary) in effect as of the actual date of termination, such separation pay being made in

weekly payments, subject to the terms of such release; some payments may be subject to a delay of six months to

comply with Section 409A of the Internal Revenue Code;

if the NEO (or any individual receiving group health plan benefits through such NEO) is eligible to continue

participation in our group health plan and elects to do so, we will, for a period of up to 11 months (or, in the case of

Mr. Milroy, for a period of up to 17 months) commencing as of the actual date of termination, continue to pay the

employer's share of the cost of such benefits as if such NEO remained in our continuous employment, but only while

such NEO or such person is not eligible for coverage under any other employer’s group health plan;

we will, for a period of at least one year commencing as of the actual date of termination, pay directly to the service

provider or reimburse the NEO for all reasonable expenses of a reputable outplacement organization selected by such

NEO, such payments not to exceed $12,000 in the aggregate;

we will pay to Mr. Milroy a lump sum payment equal to six times his monthly automobile allowance, if applicable;
we will pay to Mr. Milroy any unpaid management incentive bonus earned by him and to which he is entitled,
such payment being made in accordance with the terms of the related plan; and

all unvested shares awarded to Mr. Milroy under his Performance Stock Award will immediately vest.

At the end of this section are tables indicating the estimated incremental amounts we would owe to each of our NEOs

upon such
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NEO’s termination without cause. No executive is required to seek other employment to receive any post-employment
benefits. Any executive’s commencement of employment with another employer will not reduce our obligations to
make severance payments.

In the event an NEO voluntarily resigns or an NEO's employment is terminated for cause or by reason of death, such
executive is only entitled to his or her base salary through the date of termination or death, plus any other earned but
unpaid amounts under any applicable employment agreement or any benefit plan. Finally, our employment agreement
with Mr. Milroy contains an additional provision requiring him to resign from all positions held with us, including any
of our company boards on which he serves as a director, in the event his employment with us is terminated.

Change in Control

Following is a discussion of the potential payments due to each NEO in the event of a “Change in Control” of the
company, followed by a “Change in Control Termination.” Both our Executive Severance and Change in Control Policy
and Mr. Milroy's employment agreement address termination due to Change in Control and for “good reason,” and
provide as follows:

A “Change in Control” occurs when:

anyone attains control of 30% of our voting stock;

challengers replace a majority of our board within two years; or

we merge or consolidate with, or dispose of all or substantially all of our assets to, someone other than the company.
A “Change in Control Termination” occurs when a Change in Control has taken place and the NEO then is terminated
within one year of the Change in Control either by the employer for any reason other than for cause, or by the NEO
for good reason. Good reason is defined to include the following:

a substantial adverse involuntary change in the NEQO's status or position as an executive with the company;

& material reduction by the company in the NEO's base salary as in effect on the day before the Change in Control;

tn the case of Mr. Milroy, any material adverse change in physical working conditions interfering with his work;

a requirement to relocate, other than on intermittent basis, more than 35 miles from our corporate headquarters as a
condition of employment;

failure by the company to obtain from any successor an assumption of the Executive Severance and Change in
Control Policy or, in the case of Mr. Milroy, of his employment agreement;

attempted termination other than pursuant to the Executive Severance and Change in Control Policy or, in the case of
Mr. Milroy, his employment agreement; or

any material breach of Mr. Milroy's employment agreement.

In the event of a Change in Control of the company and the related termination of an NEO's employment by such
NEO for good reason or by us for any reason other than for cause, in each case, prior to the first anniversary of the
Change in Control:

we must provide the NEO with 30 days advance written notice of termination;

we will pay the NEO an amount equal to 17 months of such NEO's base salary (or, in the case of Mr. Milroy, an
amount equal to 1.99 times his annual base salary), subject to certain limitations; some payments may be subject to a
delay of six months to comply with Section 409A of the Internal Revenue Code;

if the NEO (or any individual receiving group health plan benefits through such NEO) is eligible to continue
participation in our group health plan and elects to do so, we must, for a period of up to 17 months, continue to pay
the employer’s share of the cost of such benefits as if such NEO remained in our continuous employment, subject to
certain limitations;

we will, for a period of at least one year, pay directly or reimburse such NEO for all reasonable outplacement
expenses, such payments not to exceed $12,000;

we will pay Mr. Milroy the amount necessary to acquire and obtain full title to any personal automobile leased by us
for him or, if Mr. Milroy does not have the use of a personal automobile but has been given an automobile allowance,
we will pay him a lump sum payment equal to three times the annual automobile allowance he is then receiving;

we will pay Mr. Milroy up to $7,500 for financial planning and tax preparation expenses for 17 months; and

we will pay to Mr. Milroy any management incentive bonus earned by him and to which he is entitled, such payment
being made in accordance with the terms of the related plan.
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In addition, upon the occurrence of a Change in Control, and without regard to an NEO's employment status, but
presuming that the NEO remains in our employ on the date of the Change in Control, the following shall occur with
respect to any and all equity-based incentives that are not performance-based, including, without limitation, stock
options and awards of restricted stock that are owned by such NEO on the date of the Change in Control:

the restrictions on any previously issued shares of restricted stock other than performance based awards will
immediately lapse;

all outstanding options and stock appreciation rights will become immediately exercisable; and

all performance criteria for all performance shares will be deemed to be met and immediate payment made.

With respect to Mr. Milroy's Performance Stock Award, and subject to Mr. Milroy's continued employment through
the date of any Change in Control, the restricted stock earned under the Performance Stock Award will immediately
vest.

Excluding Mr. Milroy's Performance Stock Award, if any payments and benefits in connection with a change in
control would be a parachute payment under Section 280G of the Internal Revenue Code, payments and benefits will
be reduced to the minimum extent necessary to provide the NEO with the best after-tax result. Specifically, the NEO
will receive either a reduced amount so that no or a lesser amount of excise tax is imposed under Internal Revenue
Code Section 4999, or the NEO will receive the full amount of the payments and benefits and then be liable for a
higher amount of excise tax.

Disability

Mr. Milroy's employment agreement also provides that during any period in which any he is “disabled,” he will continue
to receive all base salary, benefits, and other compensation, but only if he is not receiving substantially equivalent
benefits under any plan maintained by us. “Disability” means the unwillingness or inability to perform the essential
functions of Mr. Milroy's position (with or without reasonable accommodation) for a period of 90 days (consecutive
or otherwise) within any period of six consecutive months. If this occurs, we will issue a Notice of Termination, and if
Mr. Milroy has not returned to the full-time performance of his duties within 30 days, the 30th day after Notice of
Termination will be his date of termination. With respect to Mr. Milroy's Performance Stock Award, if he becomes
disabled, all earned shares will immediately vest.
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Post-Employment Payment Tables

The tables below provide the estimated amounts that would have been received by each NEO below had there been a
termination under the various scenarios described above as of June 27, 2015, the last day of our most recently
completed fiscal year. Although we have not entered into employment agreements with Messrs. Cotter, Davis or
Fancy or Ms. Jokinen, they are entitled to certain separation benefits pursuant to our Executive Severance and Change
in Control Policy. Mr. Milroy is entitled to similar benefits under his employment agreement. In the tables below, no
amounts are included for MIP awards, the vested portion of Mr. Milroy's Performance Stock Award or Mr. Milroy's
Performance DER, because no payments or enhanced benefits are triggered by disability or by a termination or change
in control.

Douglas A. Milroy

Termination by Us Change in Control e
Payment Type Without Causey &) Term%nation &) Disability (3)
Severance 1,413,145 M 1,413,145 M 59,177 @
Health Benefits 11,298 3 11,298 3 688 Q)
Outplacement®) 12,000 12,000 —
Car 9,750 © 58,500 M 1,625 ®
Financial Planning® — 7,500 —
Deferred Compensation 1,878,394 10 1,965,136 an —
Accelerated Vesting of Options — 2,872,202 a1z
Accelerated Vesting of Restricted Stock 5,910,240 (14 10,618,661 (13) 5,939,791 (14)
Total 9,234,827 16,958,442 6,001,281

(1)Reflects 1.99 times base salary.
(2)Reflects 30 days base salary to reflect the 30 days notice we must provide to terminate for disability.
(3)Reflects 17 months of health benefits.
( 4)Reflects 30 days of medical and dental benefits to reflect the 30 days notice we must provide to terminate for
disability.
(5)Outplacement is capped at $12,000.
(6)Reflects six times the monthly car allowance at an annual rate of $19,500.
(7)Reflects three times the annual car allowance at an annual rate of $19,500.
(8)Reflects 30 days of the annual car allowance at an annual rate of $19,500.
(9)Financial planning is capped at $7,500.
(10)Includes $1,097,719 of Mr. Milroy’s contribution account and $780,675 of the company contribution account.
Includes $1,097,719 of Mr. Milroy’s contribution account and $867,417 of the company contribution account.
Pursuant to DEFCO, acceleration of vesting would require acquisition by a third party of 50% of our stock, rather
than the 30% threshold stated in Mr. Milroy’s employment agreement for receipt of other change in control
benefits. Mr. Milroy’s DEFCO account will become fully vested upon a Change in Control.
Reflects the difference between the grant price and the closing price of 118,883 currently unvested options had
(12)the vesting of such options accelerated on June 26, 2015, the last fiscal 2015 trading day for our stock, when the
closing price of our common stock was $70.36.
Reflects the value of 150,919 currently unvested shares of restricted stock, including the unvested portion
(13) of Mr. Milroy's Performance Stock Award, had the vesting of such shares accelerated on June 26, 2015, the
last fiscal 2015 trading day for our stock, when the closing price of our common stock was $70.36.
Reflects the value of 84,420 currently unvested shares of Mr. Milroy's Performance Stock Award had the vesting
(14)of such shares accelerated on June 26, 2015, the last fiscal 2015 trading day for our stock, when the closing price
of our common stock was $70.36.

D
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Tracy C. Jokinen
Termination by Us Change in Control

Payment Type Without Cause ($) Termination ($)
Severance 339,167 M 524,167 @
Health Benefits 9,470 ®) 14,636 Q)
Outplacement®) 12,000 12,000

Deferred Compensation 461 © 4611 )
Accelerated Vesting of Options — 92,686 ®)
Accelerated Vesting of Restricted Stock — 1,180,289 ®
Total 361,098 1,828,389

(1)Reflects 11 months of base salary
(2)Reflects 17 months of base salary.
(3)Reflects 11 months of health benefits.
(4)Reflects 17 months of health benefits.
Outplacement is capped at $12,000. In the event of a termination without cause, outplacement expenses will be
(5)paid at the company’s discretion; in the event of a Change in Control termination, the company will be required to
pay outplacement expenses, subject to a cap of $12,000.
(6)Consists solely of the vested company contribution account.
Consists solely of the company contribution account. Pursuant to DEFCO, acceleration of vesting would require
(7)acquisition by a third party of 50% of our stock. Ms. Jokinen’s DEFCO account will become fully vested upon a
change of control.
Reflects the difference between the grant price and the closing price of 6,050 currently unvested options had the
(8)vesting of such options accelerated on June 26, 2015, the last fiscal 2015 trading day for our stock, when the
closing price of our common stock was $70.36.
Reflects the value of 16,775 currently unvested shares of restricted stock, had the vesting of such shares
(9)accelerated on June 26, 2015, the last fiscal 2015 trading day for our stock, when the closing price of our common
stock was $70.36.
Kevin A. Fancey
Termination by Us Change in Control

Payment Type Without Cause ($) Termination ($)
Severance 297,996 M 460,539 @
Health Benefits® — —

Outplacement® 12,000 12,000

Car 5,308 ®) 31,845 ©
Deferred Compensation(”) — —

Accelerated Vesting of Options — 263,499 ®)
Accelerated Vesting of Restricted Stock — 384,236 ®
Total 315,304 1,152,119

(1)Reflects 11 months of base salary
(2)Reflects 17 months of base salary.
(3)Mr. Fancey is not covered by our health benefits.

Outplacement is capped at $12,000. In the event of a termination without cause, outplacement expenses will be
(4)paid at the company’s discretion; in the event of a Change in Control termination, the company will be required to
pay outplacement expenses, subject to a cap of $12,000.

Reflects six times the monthly car allowance at an annual rate of $12,408 CAD (converted to U.S. dollars using an
exchange rate of 0.8555).
( 6)Reflects three times the annual car allowance at an annual rate of $12,408 CAD (converted to U.S. dollars using an

exchange rate of 0.8555).

(7)Mr. Fancey is not covered by DEFCO.

®)
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Reflects the difference between the grant price and the closing price of 15,494 currently unvested options had the
vesting of such options accelerated on June 26, 2015, the last fiscal 2015 trading day for our stock, when the
closing price of our common stock was $70.36.

Reflects the value of 5,461 currently unvested shares of restricted stock, had the vesting of such shares accelerated

(9)on June 26, 2015, the last fiscal 2015 trading day for our stock, when the closing price of our common stock was
$70.36.
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Ian G. Davis

Payment Type Termination by Us Change in Control
Without Cause ($) Termination ($)

Severance 320,833 (1 495,833 @

Health Benefits 8,412 3 13,001 Q)

Outplacement®) 12,000 12,000

Deferred Compensation 545,745 ©) 586,778 )

Accelerated Vesting of Options — 223,817 ®)

Accelerated Vesting of Restricted Stock — 556,407 ®

Total 886,990 1,887,836

(1)Reflects 11 months of base salary
(2)Reflects 17 months of base salary.
(3)Reflects 11 months of health benefits.
(4)Reflects 17 months of health benefits.
Outplacement is capped at $12,000. In the event of a termination without cause, outplacement expenses will be
(5)paid at the company’s discretion; in the event of a Change in Control termination, the company will be required to
pay outplacement expenses, subject to a cap of $12,000.
(6)Includes $381,618 of Mr. Davis’ contribution account and $164,127 of the company contribution account.
Includes $381,618 of Mr. Davis’ contribution account and $205,160 of the company contribution account. Pursuant
(7)to DEFCO, acceleration of vesting would require acquisition by a third party of 50% of our stock. Mr. Davis'
DEFCO account will become fully vested upon a change of control.
Reflects the difference between the grant price and the closing price of 9,885 currently unvested options had the
(8)vesting of such options accelerated on June 26, 2015, the last fiscal 2015 trading day for our stock, when the
closing price of our common stock was $70.36.
Reflects the value of 7,908 currently unvested shares of restricted stock, had the vesting of such shares accelerated
(9)on June 26, 2015, the last fiscal 2015 trading day for our stock, when the closing price of our common stock was
$70.36.
Jeffrey L. Cotter
Termination by Us Change in Control

Payment Type Without Cause ($) Termination ($)
Severance 301,065 (M 465,283 @
Health Benefits 9,470 ®) 14,636 Q)
Outplacement®) 12,000 12,000

Deferred Compensation 468,068 (©) 494 988 Q)
Accelerated Vesting of Options — 352,775 ®)
Accelerated Vesting of Restricted Stock — 826,378 ®
Total 790,603 2,166,060

(1)Reflects 11 months of base salary

(2)Reflects 17 months of base salary.

(3)Reflects 11 months of health benefits

(4)Reflects 17 months of health benefits.
Outplacement is capped at $12,000. In the event of a termination without cause, outplacement expenses will be

(5)paid at the company’s discretion; in the event of a Change in Control termination, the company will be required to
pay outplacement expenses, subject to a cap of $12,000.

(6)Includes $225,789 of Mr. Cotter’s contribution account and $242,279 of the company contribution account.
Includes $225,789 of Mr. Cotter’s contribution account and $269,199 of the company contribution account.

(7)Pursuant to DEFCO, acceleration of vesting would require acquisition by a third party of 50% of our stock.
Mr. Cotter’s DEFCO account will become fully vested upon a change of control.

(8)Reflects the difference between the grant price and the closing price of 15,064 currently unvested options had the
vesting of such options accelerated on June 26, 2015, the last fiscal 2015 trading day for our stock, when the
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closing price of our common stock was $70.36.
Reflects the value of 11,745 currently unvested shares of restricted stock, had such shares vested on June 26, 2015,
the last fiscal 2015 trading day for our stock, when the closing price of our common stock was $70.36.
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PROPOSAL NUMBER 2

Amendment to Amended and Restated Articles of Incorporation

Our board has approved, and recommends approval of, an amendment to our Amended and Restated Articles of
Incorporation to require that directors receive a majority of the votes cast in an uncontested election in order to be
elected to the board.

Currently, the members of our board are elected by a plurality of the votes present in person or by proxy at a meeting.
Minnesota law requires that, unless otherwise provided in the articles of incorporation, directors are elected by a
plurality of the votes present in person or by proxy at a meeting. Under plurality voting, directors receiving the most
“for” votes are elected. Our board believes that the implementation of the majority vote standard will provide the
Company’s shareholders with a greater voice in director elections.

Under a majority voting standard in uncontested director elections, each vote is required to be counted “for” or “against
the director’s election. In order to be elected, the votes cast “for”” such nominee’s election must exceed the number of
votes cast “against” such nominee’s election. Shareholders will be entitled to abstain with respect to the election of a
director, although abstentions will have no effect in determining whether the required affirmative majority vote has
been obtained. In contested elections, directors will be elected by a plurality of the votes cast.

Under Minnesota law, an incumbent director who does not receive the requisite vote continues to serve until his or her
successor is elected. Accordingly, if the proposal to amend our Amended and Restated Articles of Incorporation is
approved, we will also amend our Corporate Governance Guidelines to require incumbent directors who do not
receive a majority of the votes cast “for” their election in an uncontested election to offer to tender their resignation to
our board. The board, taking into account the Corporate Governance Committee’s recommendation, will act on the
tendered resignation and publicly disclose its decision within 90 days after the date of the election. The Corporate
Governance Committee and the board may consider any factors or other recommendations that they consider relevant
and appropriate. Any director who has offered to tender his or her resignation will not participate in the decision with
respect to his or her resignation. If the director’s resignation is not accepted by the board, the director will continue to
serve his or her term until a successor is duly elected.

Minnesota law requires that our shareholders approve an amendment to our Amended and Restated Articles of
Incorporation in order to change the voting standard in director elections. If Proposal Number 2 is approved, a new
Article IX will be added to the Amended and Restated Articles of Incorporation. New Article IX will read as follows:

2

ARTICLE IX

"The directors to be elected at a meeting of Shareholders shall be chosen by the majority of votes cast by the holders
of shares entitled to vote in the election at the meeting, provided a quorum is present; provided, however, that if the
election is a contested election, then the director shall be elected by the vote of a plurality of the votes cast by the
holders of shares entitled to vote, provided a quorum is present. The election is “contested” if the number of nominees
exceeds the number of directors to be elected, which shall be the case if: (i) a Shareholder has properly nominated a
person for election to the Board of Directors in compliance with the Corporation’s Bylaws or applicable law and (ii)
such nomination has not been withdrawn by such Shareholder on or prior to ten (10) days in advance of the date that
the Corporation files its definitive proxy statement with the Securities and Exchange Commission with respect to such
election (regardless of whether such proxy statement is thereafter revised or supplemented). For purposes of Article
IX, a majority of the votes cast means that the number of shares voted “for” a director must exceed the number of votes
cast “against” that director.

If the holders of any preferred stock of the Company are entitled to elect any directors voting separately as a class or
series, those directors shall be elected by a plurality of the votes cast by the holders of shares of preferred stock
entitled to vote in the election at the meeting, provided a quorum of the holders of shares of preferred stock is
present."

Approval of the amendment will require the affirmative vote of a majority of the voting power of the shares
represented in person or by proxy at the annual meeting and entitled to vote on the proposal. If approved by our
shareholders, the amendment will become effective upon the filing of Articles of Amendment to the Amended and
Restated Articles of Incorporation with the Minnesota Secretary of State. Such a filing would be made promptly after
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the annual meeting if the amendment is approved. The new majority voting standard would then be applicable to any
future uncontested election of directors beginning with our 2016 Annual Meeting of Shareholders.

Our Board of Directors unanimously recommends that you vote “FOR” the amendment of our Amended and Restated
Articles of Incorporation to adopt majority voting for the election of directors in uncontested elections.
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PROPOSAL NUMBER 3

Ratify the Appointment of Independent Auditors

Our board and management are committed to the quality, integrity and transparency of the company’s financial
statements and reports. Independent auditors play an important part in our system of financial control. In accordance
with the duties set forth in its written charter, the Audit Committee of our Board of Directors has appointed KPMG
LLP as our independent auditors for the 2016 fiscal year. A representative of KPMG will attend this year’s annual
meeting and will be available to respond to questions from shareholders, and also will have the opportunity to make a
statement if he or she desires to do so.

If the shareholders do not ratify the appointment of KPMG, the Audit Committee may reconsider its selection, but is
not required to do so. Notwithstanding the proposed ratification of the appointment of KPMG by shareholders, the
Audit Committee, in its discretion, may direct the appointment of new independent auditors at any time during the
year without notice to, or the consent of, the shareholders, if the Audit Committee determines that such a change
would be in our best interest.

Fees Billed to Company by Auditors:

Set forth below are the fees billed by KPMG for the fiscal year ended June 27, 2015:

Fiscal Year Ended Fiscal Year Ended
June 27, 2015 ($) June 28, 2014 ($)
Audit Fees(D 681,106 652,000
Audit-Related Fees — —
Tax Fees — —
All Other Fees — —
Total 681,106 652,000

Represents amounts related to the audit of our annual consolidated financial statements and internal control over
financial reporting and the review of our consolidated financial statements included in our Quarterly Reports on
Form 10-Q. The fiscal 2014 fees were revised to include additional billings paid during fiscal 2015 related to
incremental work and expenses associated with the fiscal 2014 audit.

The Audit Committee of our Board of Directors reviews non-audit services as well as the amounts billed for such
services to determine if receipt of these fees by our independent auditors is compatible with the provision of
independent audit services. The Audit Committee also discusses these services and fees with our independent auditor
and management to determine that they are appropriate under applicable rules and regulations. During fiscal 2015,
KPMG did not provide any non-audit services. As such, the foregoing reviews and discussions were not applicable.
Pre-Approval Policy

All services performed by KPMG have been pre-approved in accordance with the Audit Committee charter. The
charter provides that all audit and non-audit accounting services that are permitted to be performed by our independent
accountant under applicable rules and regulations must be pre-approved by the Audit Committee or by

designated independent members of the Audit Committee, other than with respect to de minimis exceptions permitted
under Section 202 of the Sarbanes-Oxley Act.

ey

Prior to or as soon as practicable following the beginning of each fiscal year, a description of audit, audit-related, tax
and other services expected to be performed by KPMG in the fiscal year is presented to the Audit Committee for
approval. Following such approval, any requests for audit, audit-related, tax and other services not presented and
pre-approved must be submitted to the Audit Committee for specific pre-approval. Normally, pre-approval is provided
at regularly scheduled meetings. However, the authority to grant specific pre-approval between meetings, as
necessary, may be delegated to one or more members of the Audit Committee who is/are independent directors. In the
event such authority is so delegated, the Audit Committee must be updated at the next regularly scheduled meeting
with respect to any services that were granted specific pre-approval by delegation. During fiscal 2015, the Audit
Committee functioned in conformance with these procedures.

Report of the Audit Committee
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The Audit Committee has reviewed our audited consolidated financial statements for the last fiscal year, and has
discussed them with management and KPMG.

Specifically, the Audit Committee has discussed with KPMG the matters required to be discussed by Public Company
Accounting Oversight Board (PCAOB) Auditing Standard No. 16 (Communication with Audit Committee).

The Audit Committee has received and reviewed the written disclosures and the letter from KPMG required by the
applicable requirements of the PCAOB regarding KPMG's communication with the Audit Committee concerning
independence, and has discussed with KPMG its independence, including a consideration of the compatibility of
non-audit services with such independence.

The Audit Committee, based on the review and discussions described above with management and KPMG, has
recommended to our Board of Directors, which adopted this recommendation, that the audited consolidated financial
statements be included in our Annual Report on Form 10-K for fiscal 2015 for filing with the Securities and Exchange
Commission.

As reported:

LYNN CRUMP-CAINE

ERNEST J. MROZEK

ALICE M. RICHTER

LEE J. SCHRAM

The Audit Committee Report set forth above will not be deemed to be incorporated by reference into any filing under
the Securities Act of 1933, as amended, or under the Securities Exchange Act of 1934, as amended, except to the
extent that we specifically incorporate such report by reference, and such report will not otherwise be deemed to be
soliciting materials or to be filed under such acts.

Our Board of Directors unanimously recommends that you vote “FOR” the ratification of KPMG’s appointment as our
independent auditors for fiscal 2016.
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PROPOSAL NUMBER 4

Advisory Vote on Executive Compensation

In accordance with the Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010, our shareholders have
the opportunity to cast a non-binding advisory vote on the compensation of our NEOs as disclosed in the “Executive
Compensation” section of this proxy statement. We hold these advisory votes annually.

Our executive compensation program is designed to attract, motivate and retain highly qualified, experienced
executives and reward them for performance that creates long-term shareholder value. We seek to accomplish this

goal in a way that rewards performance and is aligned with our shareholders’ long-term interests. We believe that our
executive compensation program, which employs long-term equity awards, satisfies this goal and is strongly aligned
with the long-term interests of our shareholders. We urge our shareholders to read the “Executive Compensation”
section of this proxy statement, including the “Compensation Discussion and Analysis” section, which more thoroughly
discusses how our compensation policies and procedures implement our compensation philosophy. Our board and its
Compensation Committee believe that these policies and procedures are effective in achieving our goals, and our
board recommends that our shareholders approve the compensation of our NEOs.

We are providing our shareholders with the opportunity to indicate their approval for our executive compensation
program for our NEOs by voting on the following resolution:

“RESOLVED, that the shareholders of G&K Services, Inc. approve, on an advisory basis, the compensation paid to the
company’s named executive officers as disclosed in the “Compensation Discussion and Analysis” section and in the
compensation tables and narrative discussion contained in the “Executive Compensation” section of this proxy
statement.”

As an advisory vote, this proposal is not binding upon the company. However, the Compensation Committee, which is
responsible for designing and administering our executive compensation program, values the opinions expressed by
our shareholders in their vote on this proposal and will consider the outcome of the vote when making future
compensation decisions for NEOs. Our Board of Directors unanimously recommends that you vote “FOR” the advisory
vote on executive compensation.
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Securities Ownership

The following table sets forth, as of August 20, 2015, certain information with regard to the beneficial ownership of
our common stock and the voting power resulting from the ownership of such stock by (i) all persons known by us to
be the owner, of record or beneficially, of more than 5% of our outstanding common stock, (ii) each of our directors
and each of the nominees for election to our board, (iii) each NEO, and (iv) all executive officers and directors as a
group, without regard to whether such persons are also reporting persons for purposes of Section 16(a) of the
Securities Exchange Act of 1934, as amended. Unless otherwise indicated, the address of each of the following
persons is 5995 Opus Parkway, Suite 500, Minnetonka, Minnesota 55343.

Class A Common Stock
Number of Percent of

. )
Name of Beneficial Owner Shares Class

Milroy, Douglas A. 458,890 2.27 %
Cotter, Jeffrey L. 49,286 *
Fortun, Wayne M. 36,532 *
Pippin, M. Lenny®) 32,652 *
Jokinen, Tracy C.© 26,318 *
Davis, Ian G. 26,184 *
Mrozek, Ernest J.(® 25,978 *
Richter, Alice M.® 22,049 *
Bronson, John S.(10) 19,654 *
Crump-Caine, Lynn{D 18,749 *
Fancey, Kevin A. (12) 17,762 *
Schram, Lee J. (13 2,883 *
Greco, Thomas R. (14 2,443 *
All executive officers and directors as a group (13 persons)(!5) 739,380 3.66 %
BlackRock, Inc.(16)
40 East 52nd Street 1,739,659 8.64 %

New York, NY 10022
Wellington Management Company, LLP(16)
280 Congress Street 1,654,842 8.22 %
Boston, MA 02210
T. Rowe Price Associates, Inc.(16)
100 East Pratt Street 1,547,626 7.69 %
Baltimore, MD 21202
Dimensional Fund Advisors LP(16)
6300 Bee Cave Road 1,606,694 7.98 %
Austin, TX 78746
The Vanguard Group, Inc.(10)
100 Vanguard Boulevard 1,317,582 6.54 %
Malvern, PA 19355
* Indicates an amount less than 1%.
(I)Unless otherwise noted, each person or group identified possesses sole voting and investment power with respect
to the shares shown opposite the name of such person or group.
Includes 234,279 shares subject to stock options that are exercisable within 60 days and 164,391 shares of unvested
restricted stock. Also includes 1,840 shares for which Mr. Milroy shares voting power with his spouse.
Includes 23,626 shares subject to stock options that are exercisable within 60 days and 12,528 shares of unvested
restricted stock.
Includes 11,100 shares subject to stock options that are exercisable within 60 days and 3,093 shares of unvested
restricted stock.

2)
3)
“)

57



Edgar Filing: G&K SERVICES INC - Form DEF 14A

Includes 14,400 shares subject to stock options that are exercisable within 60 days and 4,492 shares of unvested
restricted stock.

Includes 2,017 shares subject to stock options that are exercisable within 60 days and 20,807 shares of unvested
restricted stock.

Includes 9,222 shares subject to stock options that are exercisable within 60 days and 11,122 shares of unvested
restricted stock.

Includes 9,600 shares subject to stock options that are exercisable within 60 days and 3,093 shares of unvested
restricted stock.

Includes 11,100 shares subject to stock options that are exercisable within 60 days and 3,093 shares of unvested
restricted stock.

&)
(6)
)
®)
€))
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Includes 7,200 shares subject to stock options that are exercisable within 60 days and 3,093 shares of unvested
restricted stock.
Includes 7,800 shares subject to stock options that are exercisable within 60 days and 3,093 shares of unvested
restricted stock.
Includes 8,321 shares subject to stock options that are exercisable within 60 days and 9,041 shares of unvested
restricted stock.
(13)Includes 1,443 shares of unvested restricted stock.
a 4)Includes 1,000 shares subject to stock options that are exercisable within 60 days and 1,443 shares of unvested
restricted stock.
Includes 339,665 shares subject to stock options that are exercisable within 60 days and 240,732 shares of
unvested restricted stock.
a 6)Based solely upon the most recent report filed with the Securities and Exchange Commission pursuant to
Rule 13d-1 of the Securities Exchange Act of 1934, as amended.
The foregoing footnotes are provided for informational purposes only and each person disclaims beneficial ownership
of shares owned by any member of his or her family, or held in trust for any other person, including family members,
or held by a family limited partnership or foundation.

(10)
D

12)

(15)
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Additional Information

Code of Business Conduct and Ethics

We have adopted a Code of Conduct for our board, a Code of Ethical Conduct for our employees, officers and
directors generally, and a Code of Ethical Conduct for Senior Executives and Financial Managers. The latter of these
codes, as applied to our principal executive officer, principal financial officer and controller, constitutes our “code of
ethics” within the meaning of Section 406 of the Sarbanes-Oxley Act. These codes are posted on our website at
http://www.gkservices.com. We will promptly disclose on our website amendments to provisions of these codes, and
any waivers of provisions of these codes required to be disclosed under the rules of the SEC or the NASDAQ Global
Select Market.

Certain Transactions

Our board reviews and approves any transactions between our company or any of its subsidiaries and related parties in
which the related person has or will have a material direct or indirect interest. Our board’s related review and approval
policies are not in writing, but in conducting such reviews and approving such transactions, among other things, our
board considers the type of transaction proposed, appropriate regulatory requirements, the monetary value of the
transaction, the nature of the goods and/or services involved and whether the transaction may influence the related
person’s ability to exercise independent business judgment when conducting the company’s business and affairs.
Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires our officers and directors, and persons
who own more than 10% of a registered class of our equity securities, to file reports of ownership and changes in
ownership with the SEC and the NASDAQ Global Select Market. Officers, directors and greater than 10%
shareholders are required by SEC regulations to furnish us with copies of all Section 16(a) forms they file. Based
solely on our review of the copies of such forms furnished to the company, or written representations that no Forms 5
were required, we believe that during fiscal 2015, our officers, directors and greater than 10% beneficial owners
complied with all applicable Section 16(a) filing requirements.

Ability of Shareholders to Communicate with the Company’s Board of Directors

We have established means for shareholders and others to communicate with our board. If a shareholder wishes to
address a matter regarding our financial statements, accounting practices or internal controls, the matter should be
submitted in writing addressed to the Chair of the Audit Committee in care of our Corporate Secretary at our
headquarters address. If the matter relates to our governance practices, business ethics or corporate conduct, it should
be submitted in writing addressed to the Chair of the Corporate Governance Committee in care of our Corporate
Secretary at our headquarters address. If the matter relates to our compensation practices, it should be submitted in
writing addressed to the Chair of the Compensation Committee in care of our Corporate Secretary at our headquarters
address. If a shareholder is unsure where to direct a communication, the shareholder may direct it in writing to the
Chairman of the Board, or to any one of the independent directors of the company, in care of our Corporate Secretary
at our headquarters address. As appropriate, these shareholder communications will be forwarded by our Corporate
Secretary to the appropriate addressee.

Proposals of Shareholders for the 2016 Annual Meeting

Under the rules of the SEC, if a shareholder wants us to include a proposal in our proxy statement and form of proxy
for presentation at our 2016 annual meeting of shareholders, the proposal must be received by us at our principal
executive offices at 5995 Opus Parkway, Suite 500, Minnetonka, MN 55343 by May 24, 2016. The proposal must
include proof of ownership of our stock and should be sent to the attention of our Corporate Secretary. Submitting a
shareholder proposal does not guarantee that we will include it in our proxy statement.

Under our Amended and Restated Bylaws, certain procedures are provided that a shareholder must follow to nominate
persons for election as directors or to introduce an item of business at an annual meeting of shareholders. These
procedures provide that nominations for director nominees and/or an item of business to be introduced at an annual
meeting of shareholders must be submitted in writing, together with certain specified information relating to such
shareholder’s stock ownership, identity and other matters, to our Corporate Secretary at our principal executive offices.
We must receive the notice of your intention to introduce a nomination or to propose an item of business at our 2016
annual meeting:
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if the 2016 annual meeting is being held within 30 days before or 60 days after the anniversary of the date of this
year’s annual meeting (November 4, 2015), we must receive notice not less than 120 days in advance of the first
anniversary of the 2015 annual meeting; or
120 days in advance of the annual meeting or, if later, ten days following the first public announcement of the date of
such annual meeting of shareholders.
Our fiscal 2016 annual meeting of shareholders is tentatively scheduled to be held on November 2, 2016. Assuming
that our 2016 annual meeting is held on schedule, we must receive notice of your intention to introduce a nomination
or other item of business at that meeting no later than July 7, 2016. If we do not receive notice prior to such date, or if
we meet certain other requirements of applicable SEC rules, the persons named as proxies in the proxy materials
relating to that meeting will use their discretion in voting the proxies when any such matters are raised at the meeting.
A shareholder’s nomination for director must contain the following information about the nominee (among other
information, as specified in our Amended and Restated Bylaws):
name;
all information relating to the nominee that is required to be disclosed in solicitations of proxies for election of
directors in an election contest or that is otherwise required under Regulation 14A of the Securities Exchange Act of
1934, as amended; and
such person’s signed written consent to being a nominee and to serving as a director if elected.
A shareholders’ notice of a proposed item of business must include (among other information, as specified in our
Amended and Restated Bylaws):
a brief description of the business desired to be brought before the meeting and the reasons for conducting such
business at the meeting;

the name and address, as they appear on the company’s books, of the shareholder proposing such business and

the name and address of any beneficial owner on whose behalf the proposal is made;
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.the information required by Section 16(b)(y)(ii) of the rules of the Securities Exchange Act of 1934, as amended with
respect to such shareholder and any such beneficial owner;

any material interest the shareholder has in such business; and

a representation and other appropriate evidence that the shareholder is a holder of record of shares of stock entitled to
vote on such business at the meeting, will continue to be a holder of record of such shares of stock, and intends to
appear in person or by proxy at the meeting to make the proposal.

As set forth in our Amended and Restated Bylaws, a shareholder’s notice, whether to nominate a director or to
introduce an item of business at an annual meeting, must also contain specified information regarding the shareholder
and any beneficial owner on whose behalf the proposal is made. Due to the complexity of the respective rights of the
shareholders and the company under Rule 14a-8 and the advance notice provisions of our Amended and Restated
Bylaws, any shareholder desiring to propose such an action is advised to consult with his or her legal counsel with
respect to such rights. We suggest that any such proposal be submitted to us by certified mail, return receipt requested.
Discretionary Proxy Voting Authority/ Untimely Shareholder Proposals

Rule 14a-4 promulgated under the Securities Exchange Act of 1934, as amended, governs our use of our discretionary
proxy voting authority with respect to a shareholder proposal that the shareholder has not sought to include in our
proxy statement. As set forth above, shareholders must comply with the advance notice procedure in our Amended
and Restated Bylaws if they are to submit a proposal for consideration at our annual meeting. We do not intend to
entertain any proposals or nominations at the annual meeting that do not meet the requirements set forth in our
Amended and Restated Bylaws. If the shareholder does not also comply with the requirements of Rule 14a-4(c)(2)
under the Securities Exchange Act of 1934, as amended, we may exercise discretionary voting authority under proxies
that we solicit to vote in accordance with our best judgment on any such shareholder proposal or nomination.
Shareholders Sharing an Address

Shareholders sharing an address with another shareholder may receive only one copy of our annual report and proxy
materials at that address unless they have provided contrary instructions. Any such shareholder who wishes to receive
a separate annual report or set of proxy materials now or in the future may write us to request a separate copy of these
materials from Investor Relations, G&K Services, Inc., 5995 Opus Parkway, Suite 500, Minnetonka, MN 55343, or by
calling Investor Relations, at (952) 912-5500. Any shareholder sharing an address with another shareholder can
request delivery of a single copy of annual reports or proxy statements if they are receiving multiple copies of annual
reports or proxy statements by contacting us as set forth above.

Annual Report on Form 10-K

A copy of our Annual Report on Form 10-K for the fiscal year ended June 27, 2015, as filed with the SEC, including
the financial statements, schedules and list of exhibits, and any exhibit specifically requested, will be furnished
without charge to any shareholder upon

written request. Please write or call Investor Relations at the following address or telephone number: G&K Services,
Inc., 5995 Opus Parkway, Suite 500, Minnetonka, Minnesota 55343; phone (952) 912-5500. You may also access a
copy of our Form 10-K on both our website at http://www.gkservices.com and the SEC’s website at
http://www.sec.gov.

Important Notice Regarding the Availability of Proxy Materials for the Shareholder Meeting to be Held on
November 4, 2015

Our proxy statement and 2015 Annual Report are available at http://www.gkservices.com.

Directions to the Meeting

You may request directions to the annual meeting by writing or calling Investor Relations at the following address or
telephone number: G&K Services, Inc., 5995 Opus Parkway, Suite 500, Minnetonka, Minnesota 55343; phone

(952) 912-5500.

Solicitation

We will bear the cost of preparing, assembling and mailing the proxy, proxy statement, annual report and other
material which may be sent to the shareholders in connection with this solicitation. Brokerage houses and other
custodians, nominees and fiduciaries may be requested to forward soliciting material to the beneficial owners of stock,
in which case they will be reimbursed by us for their expenses in doing so. Proxies are being solicited primarily by
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mail, but our officers and regular employees may solicit proxies personally, by telephone, by special letter, or via the
Internet.

Our board does not intend to present to the meeting any other matter not referred to above and does not presently
know of any matters that may be presented to the meeting by others. However, if other matters come before the
meeting, it is the intent of the persons named in the enclosed proxy to vote the proxy in accordance with their best
judgment.

By Order of the Board of Directors

G&K Services, Inc.

Jeffrey L. Cotter

Vice President, General Counsel and Corporate Secretary
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Annex A

Reconciliation of GAAP to Non-GAAP Financial Measures

We report our consolidated financial results in accordance with generally accepted accounting principles (GAAP). To
supplement these consolidated financial results, management believes that certain non-GAAP operating results
provide a more meaningful measure on which to compare our results of operations between periods. We believe these
non-GAAP results provide useful information to both management and investors by excluding certain amounts that
impact comparability of the results. A reconciliation of operating income, net income and earnings per diluted share
on a GAAP basis to adjusted earnings per diluted share on a non-GAAP basis is presented in the table below:

Three Months Ended Three Months Ended
June 27, 2015 June 28, 2014
(U.S. Dollars, in thousands, except Operating Net Earnings OperatingNet Eamnings
Revenue Per Revenue Per
per share data) Income Income Income Income
Share Share
As Reported $236,577 $24,139 $14,120 $0.71  $229,681 $26,776 $15,721 $0.78

Add: Impact of pension withdrawal
and associated expenses (1)

Add: Environmental reserves — 3,904 2,446  0.12 — — — —

Less: Change in merchandise

amortization lives @) - — — — — (790 )(499 )(0.02 )

As Adjusted $236,577 $28,043 $16,566 $0.83  $229,681 $25,986 $15,222 $0.76
Twelve Months Ended Twelve Months Ended
June 27, 2015 June 28, 2014
(U.S. Dollars, in thousands, except Operating Net Earnings OperatingNet Earnings
Revenue Per Revenue Per
per share data) Income Income Income Income
Share Share
As Reported $937,642 $101,214 $59,870 $2.95  $900,869 $96,115 $56,065 $2.78
Add: Impact of pension withdrawal 6.500 4069 021 o 0854 6151 031

and associated expenses (1)
Add: Environmental reserves — 3,904 2,446  0.12 — — — —

Less: Change in merchandise

amortization lives @ o o o o o (6,136 )(3.867 H(0.19 )
As Adjusted $937,642 $111,618 $66,385 $3.28 $900,869 $99,833 $58,349 $2.90

* The EPS calculation for the individual adjustments noted above may be different for the three and 12 month periods
due to the appropriate use of a different weighted average number of shares.

**The EPS calculation for the adjustments does not foot due to

rounding.

In the first quarter of fiscal 2014, we increased our estimated liability associated with the withdrawal from the

Central States Southeast and Southwest Areas Pension Fund, by $1,687. In the third quarter of fiscal 2014, we

recorded $8,167 of expense related to the withdrawal from several other MEPPs. In the third quarter of fiscal 2015,

we increased our estimated liability associated with the withdrawal from certain MEPPs by $6,500.

(2)In the fourth quarter of fiscal 2013, we modified the estimated useful life of certain in-service inventory assets to
better reflect the estimated periods in which the assets will remain in-service. This benefit was recorded in the cost
of rental and direct sale line item. The pretax benefit was $2,273 in the first quarter of fiscal 2014, $1,803 in the

ey
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second quarter of fiscal 2014, $1,270 in the third quarter of fiscal 2014 and $790 in the fourth quarter of fiscal
2014.

(3)In the fourth quarter of fiscal 2015, we increased our estimated reserves for environmental related items by $3,904.

A-1
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