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UNITED STATED SECURITIES AND EXCHANGE COMMISSION
Washington, DC 20549
SCHEDULE 14A INFORMATION
(Rule 14a-101)
INFORMATION REQUIRED IN PROXY STATEMENT
SCHEDULE 14A INFORMATION
Proxy Statement Pursuant to Section 14(a) of the Securities
Exchange Act of 1934
Filed by the Registrant p
Filed by a Party other than the Registrant o
Check the appropriate box:
o Preliminary Proxy Statement
o Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
p Definitive Proxy Statement
o Definitive Additional Materials
o Soliciting Material Pursuant to Section 240.14a-11(c) or Section 240.14a-12
G&K SERVICES, INC.

(Name of Registrant as Specified in Its Charter)
(Name of Person(s) Filing Proxy Statement, if other than the Registrant)
Payment of Filing Fee (Check the appropriate box):
p No fee required.
o Fee computed on table below per Exchange Act Rules 14a-6(i)(4) and 0-11.
(1) Title of each class of securities to which transaction applies:

(2) Aggregate number of securities to which transaction applies:

(3) Per unit price or other underlying value of transaction computed pursuant to Exchange Act Rule 0-11 (Set forth
the amount on which the filing fee is calculated and state how it was determined):

(4) Proposed maximum aggregate value of transaction:

(5) Total fee paid:

o Fee paid previously with preliminary materials.

o Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for
which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

(2) Form, Schedule or Registration Statement No.:

(3) Filing Party:

(4) Date Filed:
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G&K SERVICES, INC.
5995 Opus Parkway
Minnetonka, Minnesota 55343
Notice of Annual Meeting of Shareholders Thursday, November 16, 2006
To the Shareholders of G&K Services, Inc.:
Please take notice that the Annual Meeting of Shareholders of G&K Services, Inc. will be held, pursuant to due call by
our Board of Directors, at the Marquette Hotel, 710 Marquette Avenue, Universe Meeting Room, 50th Floor, IDS
Building, Minneapolis, Minnesota, on Thursday, November 16, 2006, at 10:00 a.m. Central Standard Time, or at any
adjournment or adjournments thereof, for the purpose of considering and taking appropriate action with respect to the
following:

1. Toelectthree Class Il directors to serve for terms of three years;

2. To approve our 2006 Equity Incentive Plan;

3. To approve an amendment to our Amended and Restated Bylaws to require a quorum to consist of a majority of
the voting power of the issued and outstanding shares and to clarify authority to adjourn meetings when a
quorum is not present;

4. To ratify the appointment of Ernst & Young LLP, Independent Registered Public Accounting Firm, as our
independent auditors for fiscal 2007; and

5. To transact any other business as may properly come before the meeting or any adjournments thereof.
Pursuant to action of the Board of Directors, shareholders of record on September 18, 2006 will be entitled to vote at
the meeting or any adjournments thereof.
A proxy for the meeting is enclosed. You are requested to fill in and sign the proxy, which is solicited by the Board of
Directors, and mail it promptly in the enclosed envelope.
By Order of the Board of Directors
G&K Services, Inc.

/s/ David F. Fisher

David F. Fisher
Vice President, General Counsel and Corporate

Secretary
October 9, 2006
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Proxy Statement of G&K Services, Inc.
Annual Meeting of Shareholders to be Held Thursday. November 16, 2006
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 Thursday, November 16, 2006 at
10:00 a.m. Central Standard Time, at the Marquette Hotel, 710 Marquette Avenue, Universe Meeting Room, 50th
Floor, IDS Building, Minneapolis, Minnesota, or at any adjournment or adjournments thereof, for the purpose of
considering and taking appropriate action with respect to the following:

1. Toelectthree Class Il directors to serve for terms of three years;

2. To approve our 2006 Equity Incentive Plan;

3. To approve an amendment to our Amended and Restated Bylaws to require a quorum to consist of a majority of
the voting power of the issued and outstanding shares and clarify authority to adjourn meetings when a quorum
is not present;

4. To ratify the appointment of Ernst & Young LLP, Independent Registered Public Accounting Firm, as our
independent auditors for fiscal 2007; and

5. To transact any other business as may properly come before the meeting or any adjournments thereof.
The approximate date on which this proxy statement and the accompanying proxy were first sent or given to
shareholders was October 9, 2006.
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, in open 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 and at any adjournments thereof. Mere
presence at the annual meeting by a shareholder who has signed a proxy does not, alone, revoke that proxy; revocation
would have to 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 and any adjournments thereof.
Voting Procedures
The company has one class of voting securities outstanding: Class A Common Stock, $0.50 par value per share, of
which 21,283,816 shares, were outstanding as of the close of business on September 18, 2006, 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 for the annual meeting will be entitled to vote at the annual
meeting or any adjournments thereof. A quorum, consisting of the holders of one-third of the stock issued and
outstanding and entitled to vote at the annual meeting and the presence of such shareholders shall be requisite for the
transaction of business; 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 the Board of Directors. If any director nominee should withdraw or otherwise become unavailable
for reasons not presently known, the proxies which would have otherwise been voted for that director nominee may be
voted for a substitute director nominee selected by our Board of Directors.
A plurality of votes cast is required for the election of each director in Proposal No. 1. Each other Proposal requires
the affirmative vote of the holders of the greater of (i) a majority of the voting power of shares present and 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

Table of Contents 5



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

that would constitute a quorum for the transaction of business at the annual meeting.

A shareholder who abstains with respect to any proposal is considered to be present and entitled to vote on that
proposal, and is effectively casting a negative vote. A shareholder (including a broker) who does not give authority to

a proxy to vote, or withholds authority to vote, on any proposal shall not be considered present and entitled to vote on
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 approval the 2006 Equity Incentive Plan, FOR the approval of the
proposed amendments to our Amended and Restated Bylaws and FOR the ratification of Ernst & Young LLP s
appointment as our independent accountant for fiscal 2007.

PROPOSAL NUMBER 1:

Election of Class Il Directors

Pursuant to our articles of incorporation, our management and business affairs are vested in a Board of Directors to be
comprised of not less than three and not more than 12 directors and our bylaws state that the number of directors shall
be established by resolution of the Board of Directors.

Table of Contents 6
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Presently, our Board of Directors consists of nine directors. Pursuant to our articles of incorporation, these directors
are divided into three classes, designated as Class I, Class II and Class III, respectively, and are elected to serve for
staggered three-year terms of office that expire in successive years. The current terms of office for the directors in
Class I, Class II and Class III expire, respectively, at the 2008, 2006 and 2007 annual shareholders meetings.
Messrs. Richard L. Marcantonio and Paul Baszucki and Ms. Alice M. Richter, each of whom currently serves as a
Class II director, have been nominated by the Board of Directors to serve as our Class II directors for a three-year term
commencing immediately following the annual meeting and expiring at our 2009 annual shareholders meeting, or
until his or her 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 of Directors as
Class II directors, which includes information furnished by them as to their principal occupations for the last five
years, certain other directorships held by them, and their ages as of the date of this Proxy Statement.

Name (and Age) of Principal Occupation, Past Five Years Director
Director/ Nominee Business Experience and Directorships in Public Companies Since

Class II Nominees:

Richard L. Marcantonio (56) Mr. Marcantonio has served as our Chairman of the Board and Chief 2003
Executive Officer since November 10, 2005. Prior thereto,
Mr. Marcantonio was our President and Chief Executive Officer since
January 1, 2004, and our President and Chief Operating Officer since
July 15, 2002. Mr. Marcantonio has served as a director of the company
since November 6, 2003. Prior to joining the company, Mr. Marcantonio
served as President of the Industrial and Service Sectors at Ecolab, Inc., a
leading global developer and marketer of cleaning and maintenance
products, from March 2002 until July 15, 2002. Mr. Marcantonio served as
Senior and/or Executive Vice President of Ecolab s industrial group from
March 1997 until December 2000, and served as Executive Vice President
of Ecolab s Industrial and Service Sectors from January 2001 until
March 2002. Prior to his employment at Ecolab, Mr. Marcantonio served in
senior management, sales and marketing positions at Keebler Company, a
subsidiary of United Biscuits (Holdings) plc. Mr. Marcantonio also served
as President and Chief Executive Officer of Specialty Brands, another
subsidiary of United Biscuits (Holdings) plc. Mr. Marcantonio serves as a
director and member of the Audit Committee of the H.B. Fuller Company,
a worldwide manufacturer of adhesives, sealants, coatings, paints and other
specialty chemicals. Mr. Marcantonio is also a member of the Board of
Directors of Minnesota Public Radio.

Paul Baszucki (66) Mr. Baszucki is a director of the company, and serves as a member of the 1994
Corporate Governance Committee of our Board of Directors. Mr. Baszucki
served as a director and Chair of the Board of Directors of Norstan, Inc.,
from May 1997 until December 2004, and as its Chief Executive Officer
from 1986 until May 1997, and again from December 1999 to
October 2000. Mr. Baszucki also serves as a director and member of the
Audit Committee of WSI Industries, Inc., a precision contract machining
company primarily servicing the aerospace/avionics industry and
recreational vehicles markets. Mr. Baszucki has been a director of WSI
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Industries since 1988.

Ms. Richter is a director of the company, and serves as Chair of the Audit
Committee of our Board of Directors. Ms. Richter is also our Audit
Committee Financial Expert. 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, she served as the National Industry Director of KPMG s
U.S. Food and Beverage practice and has also served as a member of the
Board of Trustees of the KPMG Foundation from 1991 to 2001.

Ms. Richter is also the Chair of the Audit Committee of West Marine, Inc.

2003
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Directors and Executive Officers of the Company

Director
Term

Name Age Title Since Expires
Richard L. 56 Chairman of the Board and Chief Executive Officer and Director (Class II) 2002 2006
Marcantonio
Jeffrey L. 44  Senior Vice President and Chief Financial Officer 1999
Wright
David F. Fisher 57 Vice President, General Counsel and Corporate Secretary 2004
Robert G. 58 President, G&K Services Canada, Inc. 1998
Wood
David M. 50 President, U.S. Rental Operations 2005
Miller
Thomas J. 42  Vice President and Controller 2006
Dietz
Michael G. 68 Director (Class I) 2001 2008
Allen
Paul Baszucki 66 Director (Class II) 1994 2006
John S. 58 Director (Class III) 2004 2007
Bronson
J. Patrick Doyle 43 Director (Class I) 2005 2008
Wayne M. 57 Director (Class III) 1994 2007
Fortun
Ernest J. 53 Director (Class III) 2005 2007
Mrozek
M. Lenny 59 Presiding Director (Class I) 2001 2008
Pippin
Alice M. 53 Director (Class II) 2003 2006
Richter

Richard L. Marcantonio See information under Election of Class II Directors above.

Jeffrey L. Wright Mr. Wright has served as our Senior Vice President since January 2004 and as our Chief Financial
Officer since 1999. Mr. Wright was our Secretary from February 1999 until May 2004, and served as our Treasurer
from February 1999 until November 2001. Mr. Wright was employed with BMC Industries, Inc. from 1996 until the
time he joined the company, serving as its Controller from 1996 to 1998 and its Treasurer from 1998 to 1999. From
1993 to 1996, Mr. Wright was Treasurer for Employee Benefit Plans, Inc. From 1984 to 1993, Mr. Wright was
employed with Arthur Andersen & Co.

David F. Fisher Mr. Fisher has served as our Vice President, General Counsel and Corporate Secretary since

May 2004. Prior to joining the company, between April 2003 and August 2004, Mr. Fisher served as President and
Chief Executive Officer of Internet Destination Sales System, LLC, a privately held software service provider.
Between March 1999 until January 2003, Mr. Fisher was the Commissioner of Administration for the State of
Minnesota, following which he was a private consultant (between January and April 2003). Mr. Fisher served as Vice
President, General Counsel and Corporate Secretary for ADC Telecommunications, Inc., a manufacturer and
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distributor of communications equipment, from July 1994 until March 1999. Between August 1980 and July 1994,
Mr. Fisher was the Vice President and Associate General Counsel of The Pillsbury Company, a food producer and
distributor.

Robert G. Wood Mr. Wood has served as President of G&K Services Canada, Inc. and affiliated entities since 1998,
and as one of our Regional Vice Presidents between 1997 and 1998. Mr. Wood joined the company in 1995 as a
General Manager and served as an Executive Vice President of the company from May 2000 until July 2002. Prior to
joining the company, Mr. Wood was Vice President of Marketing and Director of Sales with Livingston International,
Inc., where he spent 23 years in a variety of operating, sales, service and marketing positions.

David M. Miller ~Mr. Miller has served as our President of U.S. Rental Operations since December 2005. Prior to
joining the company, between July 2002 and December 2005, Mr. Miller held various positions with Strategic
Equipment and Supply Corp., a provider of foodservice equipment and supplies, including its Corporate Executive
Vice President Operations, its President Northern Region and, most recently, its Chief Operating Officer. Prior to
joining Strategic Equipment and Supply, between March 1993 and June 2002, Mr. Miller held various positions with
LSG/Sky Chefs, including its Vice President Marketing, its Managing Director, its Vice President Operations and,
most recently, its Senior Vice President Operations.

Thomas J. Dietz Mr. Dietz has served as the company s Vice President and Controller since July 2006. Mr. Dietz, who
also served as the company s Director of Financial Planning and Analysis between December 2004 and July 2006, has
over 20 years of financial reporting and related experience. Prior to joining the company, between 1995 and 2004,
Mr. Dietz was employed in various capacities with The St. Paul Companies, which is now known as The St. Paul
Travelers Companies, Inc, including most recently as its Assistant Vice President of Financial Planning and Analysis.

3
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Michael G. Allen Mr. Allen is a director of the company, and serves as a member of the Audit Committee of our
Board of Directors. Mr. Allen founded The Michael Allen Company, a Connecticut-based strategy development
company, and has served as that company s Founder and Chair since its inception in 1979. From 1974 to 1979,

Mr. Allen served as Vice President of Corporate Strategy for General Electric.

Paul Baszucki ~ See information under Election of Class II Directors above.

John S. Bronson Mr. Bronson is a director of the company and serves as a member of the Compensation Committee
and the Corporate Governance Committee of our Board of Directors. Mr. Bronson was Senior Vice President, Human
Resources from 1999 to 2003 for Williams-Sonoma, Inc., a specialty retailer of home furnishings. Prior to his
employment with Williams-Sonoma, Inc., Mr. Bronson held several senior human resource-related management
positions with PEPSICO, from 1979 to 1999, most recently as its Executive Vice President, Human Resources
Worldwide for Pepsi-Cola Worldwide.

J. Patrick Doyle Mr. Doyle is a director of the company and serves as a member of the Compensation Committee of
our Board of Directors. Mr. Doyle currently serves as Executive Vice President of U.S. Store Operations for Domino s
Pizza, Inc., a position he has held since October 2004. Mr. Doyle served as Domino s Executive Vice President of
International Operations from May 1999 to October 2004, as Domino s interim Executive Vice President, Build the
Brand, from December 2000 to July 2001 and as Domino s Senior Vice President of Marketing from the time he joined
Domino s in 1997 until May 1999. Prior to joining Domino s, Mr. Doyle served as Vice President and General Manager
for the U.S. baby food business of Gerber Products Company.

Wayne M. Fortun Mr. Fortun is a director of the Company, and serves as Chair of the Compensation Committee of
our Board of Directors. Mr. Fortun has served as President and Chief Operating Officer of Hutchinson Technology,
Inc., a world leader in precision manufacturing of suspension assemblies for disk drives, since 1983, and has served as
Chief Executive Officer of that company since May 1996. Mr. Fortun also serves as a director of C.H. Robinson
Worldwide, Inc., a global provider of multimodal transportation services and logistics solutions.

Ernest J. Mrozek Mr. Mrozek is a director of the Company and serves as a member of the Audit Committee of our
Board of Directors. Mr. Mrozek has served as President and Chief Financial Officer of The ServiceMaster Company,
a residential and commercial service company, since January 2004. Mr. Mrozek joined ServiceMaster in 1987 and has
held various senior positions in general management, operations and finance. Prior to joining ServiceMaster,

Mr. Mrozek spent 11 years with Arthur Andersen & Co.

M. Lenny Pippin  Mr. Pippin is the Presiding Director of the Company, and serves as the chair of the Corporate
Governance Committee of our Board of Directors. Mr. Pippin has served as President and Chief Executive Officer of
The Schwan Food Company, a branded frozen-food company, since November 1999. 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.

Alice M. Richter See information under Election of Class II Directors above.

4
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Executive Compensation

The following table sets forth the cash and noncash compensation for each of the last three fiscal years awarded to or
earned by (i) our Chief Executive Officer; (ii) our four other most highly compensated executive officers who served
as executive officers at the end of fiscal 2006 (the Named Executive Officers); and (iii) any person who would have
otherwise been reported as an executive officer of the company but was no longer serving as an executive officer at
the end of fiscal 2006.

Summary Compensation Table

Long-Term
Compensation
Annual Compensation Awards
Securities
Other
Annual  Restricted Underlying All Other
Options
Fiscal Compensation Stock (# Compensation
Salary Awards of
Name and Principal Position Year $w Bonus ($) $)?@ $) shares) $)W
Richard L. Marcantonio 2006 620,188 617,602 137,793 300,790 21,000 84,645
Chairman and Chief 2005 591,327 961,548 144,521 177,681 14,640 42,172
Executive Officer 2004 535,579 158,106 176,706 17,220 36,301
Jeffrey L. Wright 2006 295,066 194,123 41,505 136,215 9,501 35,305
Senior Vice President and 2005 273,183 310,609 39,376 71,000 5,700 20,221
Chief Financial Officer 2004 271,472 71,094 57,183 10,002 19,292
Robert G. Wood 2006 405,861 192,391 41,406 105,679 7,500 2,144
President G&K Services 2005 342,265 160,488 42,030 7,300 5,291
Canada, Inc. 2004 324,293 2,124 47,859 6,000 4,929
David F. Fisher 2006 224,186 120,593 12,690 58,868 4,101 23,887
Vice President, 2005 209,231 194,111 7,000 6,273
General Counsel and 2004 33,080 8,000 1,125 5,000
Corporate Secretary
David M. Miller® 2006 145,000 89,571 2,500 191,650 20,000 3,948

President, US Rental Operations

(1) Includes cash
compensation
deferred at the
election of the
executive officer
under the terms of
our 401(k) Savings
Incentive Plan and
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the Executive
Deferred
Compensation
Plan.

In fiscal 2006,

Mr. Marcantonio
received
reimbursement in
the amount
$56,434 for the
payment of taxes
on restricted stock,
$40,000 in loan
forgiveness and
reimbursement of
$17,720 for the
payment of taxes
on the forgiven
portion of his loan.
In fiscal 2006, the
value of

Mr. Marcantonio s
personal use of a
company car was
$18,043, he was
reimbursed $2,225
for country club
dues and $3,371
for financial
planning services.
Amounts shown
for other
executives include
compensation
relating to
reimbursement for
the payment of
taxes resulting
from the vesting of
restricted stock
awards granted
prior to 2004 (for
Messrs. Wood and
Wright only),
personal use of a
company car and
country club dues
(for Mr. Wright
only).
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Amounts shown in
this column reflect
the dollar value
(net of any
consideration paid
by the Named
Executive Officer)
of awards of
restricted Class A
common shares as
of the date such
awards were
granted, calculated
by multiplying

(1) the difference
between (A) the
closing market
price of
unrestricted

Class A Common
Stock of the
registrant on The
Nasdaq Global
Select Market on
the date of grant,
and (B) the
consideration paid
by the Named
Executive Officer,
by (ii) the number
of shares awarded.
As of July 1, 2006
the Named
Executive Officers
held the following
as a result of
grants under the
1989 Stock Option
and Compensation
Plan and/or the
1998 Stock Option
and Compensation
Plan:

Mr. Marcantonio
held 15,904
restricted shares
with a total market
value (net of any
consideration paid
by

Mr. Marcantonio)
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of $543,007; Mr.
Wright held 7,361
restricted shares at
a market value (net
of any
consideration paid
by Mr. Wright) of
$251,166;

Mr. Wood held
5,563 restricted
shares with a total
market value (net
of any
consideration paid
by Mr. Wood) of
$103,529; Mr.
Fisher held 1,370
restricted shares
with a total market
value (net of any
consideration paid
by Mr. Fisher) of
$56,690; and

Mr. Miller held
5,000 restricted
shares with a total
market value (net
of any
consideration paid
by Mr. Miller) of
$171,500.
Restricted stock
awards vest in
equal annual
installments over
five to seven years
beginning on the
first anniversary of
the date of grant.
Regular dividends
are paid on the
restricted shares.
We have agreed to
make certain
payments to the
recipients of
restricted stock to
cover the taxes
payable by the
recipients upon the
vesting of the
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shares. See
footnote 2 above.

Represents
matching
contributions by
the company under
our 401(k) Savings
Incentive Plan
(Mr. Marcantonio,
$4.,400; Mr.
Wright, $4,457,
Mr. Fisher,
$1,766), Canadian
Registered Pension
Plan (Mr. Wood,
$10,966) and the
Executive
Deferred
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Compensation
Plan

(Mr. Marcantonio,
$79,087;

Mr. Wright,
$30,283;

Mr. Fisher,
$20,963;

Mr. Miller $3,625)
and payment by
the company of
long-term
disability
insurance
premiums

(Mr. Marcantonio,
$384; Mr. Wright,
$384; Mr. Wood,
$889; Mr. Fisher,
$384; Mr. Miller,
$167) and term life
insurance
premiums

(Mr. Marcantonio,
$774; Mr. Wright,
$180; Mr. Wood,
$1,183; Mr. Fisher,
$774; Mr. Miller,
$155).

Mr. Miller was
first employed by
the company in
December 2005.
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Option Grants In Last Fiscal Year
The following table sets forth the number of individual grants of Class A common stock options made during fiscal
year 2006 to the Named Executive Officers:

Name

Richard L.
Marcantonio
Jeffrey L. Wright
Robert G. Wood
David F. Fisher
David M. Miller

1) Amount
represents the
fair market
value of our
common stock
on the date of
grant.

2 Options were
issued on
September 1,

2005 and vest in

equal annual
installments

over three years
commencing on

the first
anniversary of
the grant date.

(3)  Options were

issued on
December 19,

Table of Contents

Number of
Shares
Underlying
Options

Granted

21,0002
9,501(2)
7,500(2)
4,101

20,0003)

Individual Grants

Percent of
Total
Options
Granted to
Employees Exercise or
in Fiscal Base
Price
Year ($/Share)»
8.2 $ 42.97
3.7 $ 42.97
2.9 $ 42.27
1.6 $ 42.97
7.8 $ 38.33

Expiration
Date

9/01/2015
9/01/2015
9/01/2015
9/01/2015
12/19/2015

Potential Realizable Value

at Assumed Annual Rates

of Stock Price Appreciation

for Option Term

5% ($)@

$567,495
$256,751
$199,382
$110,823
$540,472

10% ($)@

$1,438,145
$ 650,658
$ 505,275
$ 280,849
$1,369,662
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2005 and vest in
equal annual
installments
over three years
commencing on
the first
anniversary of
the grant date.

The
hypothetical
potential
appreciation
shown in these
columns for the
Named
Executive
Officer is
required by
rules of the
United States
Securities
Exchange
Commission.
These amounts
represent neither
the historical
nor the
anticipated
future
performance of
our common
stock price
appreciation.
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Aggregated Option Exercises in Last Fiscal Year and Fiscal Year-End Option Values

The following table sets forth information as to the exercise of stock options, and the number and value of unexercised
stock options, at fiscal 2006 year-end for each of the Named Executive Officers who owned such options during fiscal
2006:

Number of Value of
Securities Unexercised
Number Underlying
of Unexercised in-the-Money
Options at
Shares Options at 7/1/06 7/1/06($)
Acquired Value Exercisable/ Exercisable/
on
Name Exercise Realized($) Unexercisable Unexercisable
Richard L. Marcantonio 0 126,360/15,500 $ 317,860/$9,930
Jeffrey L. Wright 10,000 $ 152,096 33,467/7,134 $ 47,289/$5,768
Robert G. Wood 11,131 $ 166,540 14,794/6,866 $ 6,920/$3,460
David F. Fisher 0 3,333/5,768 $ 0/$0
David M. Miller 0 0/20,000 $ 0/$0
Pension Plan Table
Years of Service

Remuneration ($) 1 5 10 15 20 25 30 35
200,000 3,333 16,667 33,333 50,000 66,667 83,333 100,000 100,000
300,000 5,000 25,000 50,000 75,000 100,000 125,000 150,000 150,000
400,000 6,667 33,333 66,667 100,000 133,333 166,667 200,000 200,000
500,000 8,333 41,667 83,333 125,000 166,667 208,333 250,000 250,000
600,000 10,000 50,000 100,000 150,000 200,000 250,000 300,000 300,000
700,000 11,667 58,333 116,667 175,000 233,333 291,667 350,000 350,000
800,000 13,333 66,667 133,333 200,000 266,667 333,333 400,000 400,000
900,000 15,000 75,000 150,000 225,000 300,000 375,000 450,000 450,000
1,000,000 16,667 83,333 166,667 250,000 333,333 416,667 500,000 500,000
1,100,000 18,333 91,667 183,333 275,000 366,667 458,333 550,000 550,000
1,200,000 20,000 100,000 200,000 300,000 400,000 500,000 600,000 600,000
1,300,000 21,667 108,333 216,667 325,000 433,333 541,667 650,000 650,000
1,400,000 23,333 116,667 233,333 350,000 466,667 583,333 700,000 700,000
1,500,000 25,000 125,000 250,000 375,000 500,000 625,000 750,000 750,000
1,600,000 26,667 133,333 266,667 400,000 533,333 666,667 800,000 800,000

With respect to the forgoing, benefits shown are the annual amounts payable at age 65 from the G&K Services, Inc.
Pension Plan and Supplemental Executive Retirement Plan. The service shown is the number of years accrued through
retirement at age 65. The remuneration is a five year average annual compensation as defined the Supplemental
Executive Retirement Plan document determined at retirement at age 65

Retirement benefits are provided to our executive officers, including the Named Executive Officers, under an
unfunded, non-qualified defined benefit pension plan known as the Supplemental Executive Retention Plan (SERP).
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Benefits under the SERP are offset by benefits under our defined benefit pension plan known as the G&K Services,
Inc. Pension Plan. The SERP and the Pension Plan are collectively referred to as the Plans.

Effective December 31, 2006, benefits under the Plans will be frozen, meaning the accrual of future benefits under the
Plans, including the SERP, will stop. Participants will be eligible for all retirement benefits earned as of that date,
subject to applicable plan provisions. Beginning January 1, 2007, we will offer employees, including executive
officers, enhanced benefits under our defined contribution plan and deferred compensation plan. The enhanced
benefits include new company retirement contributions and an increase in company matching contributions. We will
also offer additional transition contributions for employees closer to retirement age and longer service employees.
The table above sets forth the estimated annual straight life annuity benefits payable upon an executive s retirement at
age 65 under the Plans, for various compensation and years of service categories. Benefits under the Plans are not
reduced by Social Security benefits. The Plans take into account the average annual salary and bonus shown in the
Summary Compensation Table paid during the five consecutive calendar years in which such amounts were highest
(within the past 10 years). Amounts shown in the table give effect to the freeze of benefits as of December 31, 2006.
The number of years of

8
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service credited for Messrs. Marcantonio, Wright, Fisher and Miller as of July 1, 2006 were 5 years, 7 years, 3 years
and 1 year, respectively. Because participation is limited to U.S. employees, Mr. Wood, who serves as President
G&K Services, Canada, Inc., is not eligible to participate in the Plans.
Employment Agreements
We entered into Executive Employment Agreements for an indefinite term with each of Mr. Wright, effective
January 1, 2001, Mr. Marcantonio, effective as of July 15, 2002, Mr. Wood, effective as of January 1, 2001,
Mr. Fisher effective May 10, 2004 and Mr. Miller effective December 19, 2005. Under our agreement with
Mr. Marcantonio, he initially served as our President and Chief Operating Officer. Mr. Marcantonio currently serves
as our Chairman of the Board and Chief Executive Officer. Each of these agreements will terminate upon the death,
disability or retirement of the respective executive and provides that employment may be terminated at any time by us
or by the executive upon 30 days notice. If we terminate the agreement without cause or the executive terminates the
agreement for good reason, and the terminated executive executes a written release form, the executive is then entitled
to receive the compensation and benefits provided under his agreement for a period of 11 months, except that
Mr. Marcantonio will be entitled to receive compensation and benefits for a period of 12 months. The agreements
provide for a limitation on any severance payment so as not to be considered an Excess Parachute Payment under
section 280G of the Internal Revenue Code of 1986, as amended. Each agreement also provides that if within one year
of any change in control of the company, either (1) the company terminates the executive for any reason other than for
cause, or (2) the executive terminates his employment for good reason, then the executive is entitled to:

1. continuation of compensation and benefits for 11 months following termination, except that Mr. Marcantonio

will be entitled to continuation of compensation and benefits for 12 months;

2. reimbursement of all reasonable outplacement expenses up to $12,000 for up to six months following
termination; and

3. 1in certain cases, an acceleration of incentives (the acceleration of incentives for Messrs. Marcantonio and
Wright are contained in separate change of control agreements).

The agreements define cause as, among other things: (1) the failure or refusal to perform duties, (2) indictment or
conviction of a felony, (3) drunkenness or abuse of drugs, (4) material dishonesty, or (5) gross negligence or willful
misconduct. The agreements define good reason as, among other things: (1) an adverse involuntary change in the
executive s status or position as one of our executive officers, (2) a material adverse change in the executive s
compensation, (3) our requiring the executive to be based anywhere other than where the executive s office is located
as of the day before a change in control, or (4) purported termination by us of the agreement or the employment of the
executive.
Each of Messrs. Marcantonio, Wright, Wood, Fisher and Miller has agreed that for a period of 18 months following
the termination of employment with the company, he will not among other things, (1) compete against the company
within specified geographic areas, (2) obtain any ownership interest in any competitor or become employed by any
competitor, (3) encourage any employees of the company to cease employment with the company, or to violate the
terms of their employment contracts with the company, or (4) attempt to take away any customers of the company.
Each has also agreed not to disclose any confidential company information at any time before or after termination of
his employment.
The Agreements define change in control as (1) any person or group gaining control of 30% or more of the voting
shares of the company, (2) a change in the majority of our Board of Directors in any two year period, or (3) the
approval by our shareholders of an agreement to merge or consolidate with another company, or an agreement to sell
or otherwise dispose of all or substantially all of our assets (including a plan of liquidation).
With Mr. Marcantonio, we have entered into an amendment to Mr. Marcantonio s employment agreement. The
amendment provides that if Mr. Marcantonio provides us with written notice of termination at least 12 months in
advance of his employment termination, and thereafter retires on such date, then, effective as of such date, all
unvested stock options and restricted stock granted to Mr. Marcantonio by us on or after August 24, 2006, and before
such date, will automatically become fully vested, all restrictions on the exercise of such options or transfers of such
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stock (as applicable) will automatically lapse, and the exercise period for such options will continue until the end of
their original fixed term. Notwithstanding the foregoing, the 12 month notice period referred to above will not apply,
and such vesting shall earlier occur, in the event that Mr. Marcantonio is terminated by us without cause, or he resigns
for good reason or as a result of disability (in each case, as described in the amendment).

The amendment also provides that if any vested or unvested stock options granted to Mr. Marcantonio before August
24, 2006 have not expired by their terms before any termination of Mr. Marcantonio s employment, such options will
continue to vest and the exercise period of each such vested and unvested stock option will be automatically extended,
but not beyond its original fixed term, until the later of the last day of the calendar year in which the option period
would otherwise have expired due to Mr. Marcantonio s retirement, or a date two and one-half months after the option
period would otherwise have expired due to Marcantonio s retirement.

Director Compensation

During fiscal 2006, we paid each director who was not otherwise employed by us an annual fee of $32,000, along with
a $2,000 fee for each meeting of the Board of Directors attended in person ($500 for those attended telephonically)
and $1,000 for each committee meeting of the Board of Directors attended in person ($500 for those attended
telephonically). We also paid a $20,000 retainer to the
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Presiding Director of our Board of Directors, $10,000 to the Chair of the Audit Committee and $5,000 each to the
Chairs of the Governance and Compensation Committees.

In addition, directors who are not otherwise employed by us or our subsidiaries (non-employee directors) participate
in our 1996 Director Stock Option Plan which provides for an annual grant to non-employee directors of options to
purchase 1,500 shares at an option exercise price equal to the average of the closing prices of our Class A Common
Stock during the ten business days preceding the date on which the option is granted. Each such option has a ten-year
term and generally becomes exercisable on the first anniversary of the grant date. The 1996 plan also provides for
annual grants to non-employee directors of 500 shares of Class A Common Stock. Such stock grants would be made
on the first business day of each calendar year to non-employee directors serving at that time. Members who were
serving as directors upon the original adoption of the 1996 plan received one-time grants of options to purchase 3,000
shares of Class A Common Stock upon such adoption and, thereafter, each new director has received a one-time grant
of options to purchase 3,000 shares of Class A Common Stock upon his or her initial election to our Board of
Directors. Each of the 3,000 share options has a ten-year term and vests in three equal installments on each of the first,
second and third anniversaries of the grant date.

Each non-employee director is eligible to participate in our Amended and Restated Director Deferred Compensation
Plan, under which the non-employee director may elect to defer all or part of his or her Board of Director fees and
annual stock grants until the earlier of a specific date identified by the non-employee director or the termination of his
or her services as a member of the board for any reason. The amount of any cash compensation deferred by a
non-employee director is converted into a number of stock units, determined based upon the average market value (the
average of the closing prices of our Class A Common Stock on the Nasdaq Global Select Market during the ten
business days preceding the relevant valuation date), and is credited to a deferred compensation account maintained in
his or her name. Deferred stock grants are converted on a share-for-share basis on the date of deferral and also
credited to the Non-Employee Director s account. The account will be credited with additional stock units, also based
on the Average Market Value, upon payment date for any dividends declared on the Company s Class A Common
Stock. At the end of the deferral period, the amounts accumulated in the deferred compensation account will be
distributed in the form of Class A Common Stock equal to the number of whole stock units in the account and cash in
lieu of any fractional shares (based on the Average Market Value as of the distribution date).

Stock Performance Graph

The Securities and Exchange Commission requires that the Company include in this proxy statement a line-graph
presentation comparing the cumulative, five-year return to the Company s shareholders (based on appreciation of the
market price of the Company s Common Stock) on an indexed basis with (1) a broad equity market index and

(2) either an appropriate published industry or line-of-business index, or a peer group index constructed by the
Company. The following graph summarizes the cumulative five-year return on $100 invested in (1) the Company s
Common Stock, (2) the Standard and Poor s ( S&P ) 500 Stock Index, and (3) a nationally recognized group of
companies in the uniform services industry (the Peer Index ). The companies included in the Peer Index are Angelica
Corporation, Cintas Corporation, G&K Services, Inc., UniFirst Corporation and Aramark Corporation.

The graph illustrates the cumulative values at the end of each succeeding fiscal year resulting from the change in the
stock price, assuming dividend reinvestment.

* $100 invested on 7/01/01 in stock or on 6/30/01 in index-including reinvestment of dividends. Index calculated on
month-end basis.

PROPOSAL NUMBER 2:

Approval of the 2006 Equity Incentive Plan

Our Board of Directors has approved the G&K Services, Inc. 2006 Equity Incentive Plan and recommends

shareholder approval of the Plan. If approved, remaining shares available for future grants under the Amended and

Restated 1996 Directors Stock Incentive Plan and the 1998 Stock Option and Compensation Plan, as amended

(collectively, the Existing Plans) will be deauthorized so that no additional shares remain available under the Existing

Plans. Under the 2006 Equity Incentive Plan, we have reserved for issuance 2,000,000 shares of our common stock;

the net increase in share availability will be approximately 1,300,000 shares after we deauthorize the remaining shares
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We are seeking shareholder approval of the 2006 Equity Incentive Plan for a number of reasons. The Amended and
Restated 1996 Directors Stock Incentive Plan expires in November 2006. The Management Stock Option and
Compensation Plan is not expected to have share availability beyond the beginning of the annual grant cycle in
August 2007. The near term unavailability of the Existing Plans means a new plan must be put in place for us to
continue our equity compensation philosophy, which we believe is beneficial to our shareholders. We use equity
compensation to motivate directors, key employees and others to provide an incentive to produce a superior return to
our shareholders by offering an opportunity to participate in such gains, facilitating stock ownership and rewarding the
achievement of a high level of performance. We also believe equity compensation is a significant component of our
ability to attract, retain and motivate highly qualified individuals in a competitive market.
We currently anticipate that the 2006 Equity Incentive Plan will be sufficient for our needs for the next three to four
years. Actual run rates and share usage may vary depending on a number of circumstances, such as mergers and
acquisitions, changes in market compensation practices, organic expansion of our business, turnover among plan
participants and other factors, some of which cannot be presently anticipated.
We believe the terms of the 2006 Equity Incentive Plan are beneficial to shareholders for a number of reasons:

The plan prohibits repricing without shareholder approval;

The plan prohibits reload options;
The plan requires options to be priced at fair market value on the grant date;

The requested number of authorized shares covers a relatively short expected duration, which:
0o minimizes undesirable consequences of share overhang (the total number of shares related to options and
other equity awards granted but not exercised, plus shares available for grant, in relation to the total number
of shares outstanding); and

o gives shareholders the right to approve or reject future plans in the near term to prevent undesirable dilution
or excessive share overhang;
The deauthorization of shares available for future grants under the Existing Plans reduces share overhang and
dilution;

The flexible nature of the plan gives us the ability to respond to market trends by enabling us to grant a wide
variety of awards and adjust the mix of awards between option and restricted stock;

The plan does not include liberal share recycling provisions;

The plan does not allow the regrant of shares that are used for tax withholding or awards that are settled in cash;
and

Awards of stock appreciation rights, restricted stock, restricted stock units, deferred stock units and stock cannot
exceed 667,000 shares of the 2,000,000 authorized shares.
Description of Plan
The following is a summary description of the 2006 Equity Incentive Plan. The full text of the plan is attached as
Annex A to this proxy statement, and the following description is qualified in its entirety by reference to the plan.
Plan Term. The plan will become effective upon approval by our shareholders. Under the plan, no Incentive Stock
Options may be granted after the tenth anniversary of the date the plan becomes effective. Other awards can continue
to be made until all available shares have been used.
Shares Authorized. The plan authorizes the issuance of 2,000,000 shares our Class A Common Stock (as that class
may be renamed or redesignated). Awards of stock appreciation rights, restricted stock, restricted stock units, deferred
stock units and stock cannot exceed 667,000 shares of the 2,000,000 authorized shares. The number of shares
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available for issuance under the plan will not be reduced for awards which are cancelled, or which expire or are
forfeited, but will be reduced by the portion of awards settled in cash or withheld in connection with the exercise or
settlement of an award (e.g., tax withholding). Net share counting will not be used to determine the number of shares
available for awards. In addition, shares tendered in connection with the exercise of an award will not affect the
number of shares available for issuance under the plan.
Eligibility. Our employees, prospective employees, directors or advisors and those of our affiliates selected by the
committee (as described below) are eligible to become participants in the plan. Currently, we have approximately
9,600 employees and nine directors eligible for awards under the plan.
Award Types. The committee may grant awards in the form of stock options, stock appreciation rights, restricted
stock, restricted stock units, deferred stock units, performance shares, performance units, stock awards, or any other
stock-based award.
Individual Award Limits. Subject to certain anti-dilution and other adjustments, no employee may be granted in any
calendar year awards covering more than 250,000 shares. In addition, the maximum amount payable to a participant
under the plan for performance units cannot exceed $3,500,000 in any calendar year.
Administration. The plan is administered by the Compensation Committee of our Board of Directors or another
committee of two or more directors established by the Board of Directors from time to time (the committee). Under
stock exchange rules, members of the committee are required to satisfy the exchange s standards for independence,
subject to certain narrow exceptions. Subject to the provisions of the plan, the committee has the power:
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to prescribe, amend and rescind rules and regulations relating to the plan and to define terms not otherwise
defined therein;

to determine which persons are eligible to participate, to which of such participants, if any, awards shall be
granted and the timing of any such awards;

to grant awards to participants and determine the terms and conditions thereof, including the number of shares
subject to awards and the exercise or purchase price of such shares and the circumstances under which awards
become exercisable or vested or are forfeited or expire;

to establish and verify the extent of satisfaction of any performance goals or other conditions applicable to the
grant, issuance, exercisability, vesting and/or ability to retain any award;

to prescribe and amend the terms of the agreements or other communications evidencing awards made under the
plan (which need not be identical) and the terms of or form of any document or notice required to be delivered
to us by participants under the plan;

to determine whether, and the extent to which, adjustments are required as a result of any reorganization,
reclassification, combination of shares, stock split, reverse stock split, spin-off or dividend (other than regular,
quarterly cash dividends);

to interpret and construe the plan, any rules and regulations under the plan and the terms and conditions of any
award granted thereunder, and to make exceptions to any such provisions in good faith and for our benefit; and

to make all other determinations deemed necessary or advisable for the administration of the plan.
Stock Options. Stock options may be granted as non-qualified stock options or incentive stock options, and must be
granted at a price no lower than the fair market value of the stock on the day of grant. Stock options may be exercised
during a period of time fixed by the committee, except that no incentive stock option may be exercised more than ten
years after the day it is granted. Otherwise, the committee has discretion to determine the number of shares subject to
an option (subject to the plan s stated limits), the vesting, expiration and forfeiture provisions for options, the
restrictions on transferability of an option, and any other terms and conditions otherwise consistent with the plan. The
exercise price of an option may be paid through various means acceptable to the committee, including in cash or, to
the extent allowed by the committee, by delivering (either physically or by attestation) previously owned shares or by
delivering to the company the proceeds of shares of the company s stock issuable under an option. The plan prohibits
repricing stock options without shareholder approval and prohibits granting stock options that include a reload feature.
(When an option with this feature is exercised using shares of our common stock to pay the option exercise price, the
participant receives a reload option to purchase the number of shares of common stock equal to the number of whole
shares used by the participant to pay the purchase price of the original option.)
Stock Appreciation Rights. A stock appreciation right entitles a participant to receive a payment, in cash, common
stock, or a combination of both, in an amount equal to the difference between the fair market value of the stock at the
time of exercise and the exercise price of the award, which may not be lower than the fair market value of our
common stock on the day of grant. Stock appreciation rights may be exercised during the period of time after the grant
date fixed by the committee. Stock appreciation rights may be granted either in tandem with, or as a component of,
other awards granted under the plan, or not in conjunction with other awards and may, but need not, relate to a
specific option. Stock appreciation rights are generally subject to the same terms and limitations as options or, when
granted in tandem with other awards, to the same terms as those other awards. Stock appreciation rights cannot be
repriced without shareholder approval.
Restricted Stock, Restricted Stock Units, Deferred Stock Units and Stock Awards. An award of restricted stock consists
of a specified number of shares of our common stock that are subject to restrictions on transfer, conditions of
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forfeiture, and any other terms and conditions for periods determined by the committee. Prior to the termination of the
restrictions, a participant may vote and receive dividends on the restricted stock but may not sell or otherwise transfer
the shares. The committee may also make stock awards of common stock without restrictions.

An award of restricted stock units entitles a participant to receive a specified number of shares of common stock upon
the expiration of a stated vesting period. It may also include the right to dividend equivalents, if and as so determined
by the committee. Unless the committee determines otherwise, once a restricted stock unit vests, the shares of
common stock specified in the award will be issued to the participant. A participant who has been awarded restricted
stock unit may not vote the shares of common stock subject to the units until the shares are issued. Until the vesting
period applicable to a restricted stock unit award expires and the shares are issued, the participant also may not
transfer or encumber any interest in the restricted stock unit or in any related dividend equivalents.

An award of deferred stock units entitles a participant to receive a specified number of shares of common stock at a
specified time in the future. It may also include the right to dividend equivalents, if and as so determined by the
committee. Unless the committee determines otherwise, at the specified future time, the shares of common stock
specified in the award will be issued to the participant. A participant who has been awarded deferred stock unit may
not vote the shares of common stock subject to the units until the shares are issued. Until the shares are issued, the
participant also may not transfer or encumber any interest in the deferred stock unit or in any related dividend
equivalents. The committee has discretion to determine the terms of any award of restricted stock, restricted stock
unit, or deferred stock unit including the number of shares subject to the award (subject to the plan s stated limits), and
the minimum period, if any, over which the award may vest.
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Performance Shares and Performance Units. A grant of performance shares or performance units entitles a participant
to receive cash, common stock (which may be in the form of restricted stock or restricted stock unit), or a combination
of both, based on the degree of achievement of pre-established performance targets over a performance cycle
determined by the committee. The committee has discretion to determine the terms of any award of performance
shares or performance units, including the maximum amount payable (subject to the plan s stated limits), the
performance period, performance criteria (which may be based on financial and/or operational performance and/or
personal performance evaluations) and level of achievement versus these criteria, the timing of any payment,
restrictions on an award of performance shares or performance units prior to actual payment, forfeiture provisions, and
any other terms and conditions consistent with the plan. The committee may specify that all or a portion of an award
of performance shares or performance units is intended to satisfy the requirements for performance-based
compensation under Section 162(m) of the Code using qualifying performance criteria described below.
Qualifying Performance Criteria. The committee may establish performance criteria and the level of achievement
versus such criteria that determines the number of shares of common stock to be granted, retained, vested, issued or
issuable under or in settlement of or the amount payable pursuant to an award, which criteria may be based on
qualifying performance criteria or other standards of financial performance and/or personal performance evaluations.
In addition, the committee may specify a percentage of an award that is intended to satisfy the requirements for
performance-based compensation under Section 162(m) of the Code, provided that the performance criteria for any
portion of an award that is intended by the committee to satisfy the requirements for performance-based compensation
under Section 162(m) of the Code shall be a measure based on one or more qualifying performance criteria selected
by the committee and specified at the time the award is granted. Notwithstanding satisfaction of any performance
goals, the number of shares issued under or the amount paid under an award may be reduced by the committee on the
basis of such further considerations as the committee in its sole discretion shall determine.
Qualifying performance criteria will be any one or more of the following performance criteria, either individually,
alternatively or in any combination, applied to either the company as a whole or to a business unit or subsidiary, either
individually, alternatively or in any combination, and measured either annually or cumulatively over a period of years,
on an absolute basis or relative to a pre-established target, to a previous year s results or to a designated comparison
group, in each case as specified by the committee in the award: (a) cash flow, (b) earnings per share of the company,
(c) earnings before interest, taxes and amortization, (d) share price performance, (e) return on capital, (f) return on
assets or net assets, (g) revenue, (h) net earnings or net income, (i) operating income or net operating income,
(j) operating profit or net operating profit, (k) operating margin or profit margin, (1) return on operating revenue,
(m) return on invested capital, (n) market segment share, (0) brand recognition/acceptance, (p) customer satisfaction,
(q) return on equity, or (r) total shareholder return. The committee may appropriately adjust any evaluation of
performance under a qualifying performance criteria to exclude any of the following events that occurs during a
performance cycle: (i) asset write-down, (ii) litigation or claim judgments or settlements, (iii) the effect of changes in
or under provisions under tax laws, accounting principles or other such laws or provisions affecting reported results,
(iv) accruals for reorganizations or restructuring programs, and (v) any extraordinary nonrecurring items as described
in Accounting Principles Board Opinion No. 30 and/or in management s discussion and analysis of financial condition
and results of operations appearing in our annual report to shareholders for the applicable year. Any qualifying
performance criteria must be objectively determinable, must be established by the committee while the outcome for
the performance cycle is substantially uncertain and while no more than 90 days, or if less, 25% of the number of days
in the performance cycle have passed, and must otherwise meet the requirements of Section 162(m) of the Code.
Transferability. Awards are not transferable or assignable unless provided otherwise by the committee. The committee
may grant or amend an award to allow transfer or assignment to certain family members and in other limited
circumstances.
Amendment and Termination. Our Board of Directors or the committee may modify, suspend, or terminate the plan,
but may not, without the prior approval of our shareholders, make any change to the plan that increases the total
amount of common stock which may be awarded (except to reflect changes in capitalization), increases the individual
maximum award limits (except to reflect changes in capitalization), changes the class of persons eligible to
participate, reduces the exercise price of outstanding stock options or stock appreciation rights, or otherwise amends
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the plan in any manner requiring shareholder approval by law or under the applicable exchange listing requirements.
International Participants. The committee has the authority to adjust the terms of the plan or awards to participants
who reside or work outside the United States and who are not Named Executive Officers in order to conform to local
law or to obtain any favorable tax treatment for the participant or the company or an affiliate.
Miscellaneous. On September 29, 2006, the closing market price of a share of our Class A Common Stock was
$36.43. No stock option awards are outstanding under the 2006 Equity Incentive Plan.
Information about options granted in 2005 under the Existing Plans to the Chief Executive Officer and the four other
most highly compensated executive officers can be found in the table under the heading Option Grants in Last Fiscal
Year on page 7 of this proxy statement. In FY 2006, options
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covering 62,102 shares were granted to current executive officers as a group under the Existing Plans, and options
covering 217,413 shares were granted under the Existing Plans to all employees (excluding executive officers) as a
group.

Additional information about the plan and the Existing Plans pursuant to which awards in the form of shares of our
common stock may be made to directors and employees is provided under Equity Compensation Plan Information on
page 15 of this proxy statement.

No information can be provided with respect to options or awards that may be granted in the future under the plan.
Such awards are within the discretion of the committee. The committee has not determined future awards or who
might receive them.

Certain Federal Income Tax Consequences

The following discussion of the federal income tax consequences of the plan is intended to be a summary of
applicable federal law as currently in effect. Foreign, state and local tax consequences may differ and may be amended
or interpreted differently during the term of the plan or of awards granted thereunder. Because the federal income tax
rules governing awards and related payments are complex and subject to frequent change, award holders are advised
to consult their individual tax advisors.

Non-Qualified Stock Options. A participant who is granted a non-qualified stock option will not recognize income and
we will not be allowed a deduction at the time the option is granted. When a participant exercises a non-qualified
stock option, the difference between the exercise price and any higher market value of the stock on the date of
exercise (the stock option gains ) will be ordinary income to the participant and will be allowed as a deduction for
federal income tax purposes to the company or a subsidiary. The company or a subsidiary is obligated to report and (if
the participant is or was an employee) withhold on the amount of ordinary income. The capital gain holding period of
the shares acquired will begin one day after the date the stock option is exercised. When a participant disposes of
shares acquired by the exercise of the option, any amount received that is more than the fair market value of the shares
on the exercise date will be treated as short-term or long-term capital gain, depending upon the holding period of the
shares. If the amount received is less than the market value of the shares on the exercise date, the loss will be treated
as short-term or long-term capital loss, depending upon the holding period of the shares.

Incentive Stock Options. Only employees can be issued incentive stock options. An employee who is granted an
incentive stock option also will not recognize income and the company will not be allowed a deduction at the time the
option is granted. When a participant exercises an incentive stock option while employed by the company or a
subsidiary or within the three-month period (one-year period, in the case of disability) after his or her employment
ends, the participant will not recognize any ordinary income at that time. However, any excess of the fair market value
of the shares acquired by such exercise over the exercise price will be an item of tax preference for purposes of any
federal alternative minimum tax applicable to individuals. If the shares acquired upon exercise are disposed of more
than two years after the date of grant and one year after the date of transfer of the shares to the participant ( statutory
holding periods ), any sale proceeds that exceed the total exercise price of these shares will be long-term capital gain.
Except in the event of the optionee s death, if the shares are disposed of prior to the expiration of the statutory holding
periods (a Disqualifying Disposition ), generally, the amount by which the fair market value of the shares at the time of
exercise exceeds the total exercise price will be ordinary income. If a Disqualifying Disposition occurs, we will be
entitled to a federal tax deduction for a similar amount.

Stock Appreciation Rights. The grant of a stock appreciation right payable is generally not a taxable event for a
participant. Upon exercise of the appreciation right, the participant will generally recognize ordinary income equal to
the fair market value of any shares or cash received. We will be entitled to a tax deduction at the same time for the
same amount and will be obligated to report and (if the participant is or was an employee) withhold on that amount.
The participant s subsequent sale of any shares received generally will give rise to capital gain or loss equal to the
difference between the sale price and the ordinary income recognized when the participant received the shares, and
these capital gains (or losses) will be treated as short-term or long-term capital gains (or losses), depending upon the
holding period of the shares.

Restricted Stock, Restricted Stock Units, Deferred Stock Units, Performance Shares and Stock Awards. Grantees of
restricted stock, performance shares or stock awards (to the extent such stock awards are unvested at the time of grant)
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do not recognize income at the time of the grant of such awards. Grantees of restricted stock units and deferred stock
units also do not recognize income at the time of the grant of the awards. However, when the award vests (for
restricted stock, performance shares or stock awards) or is paid (for restricted stock units or deferred stock units), the
grantee generally recognizes ordinary income in an amount equal to the fair market value of the stock at such time.
We will receive a corresponding deduction and will be required to report and (if the participant is or was an employee)
withhold at that time.

A participant could, within 30 days after the date of an award of restricted stock, performance shares or stock awards
(but not an award of restricted stock units or deferred stock units), elect to report compensation income for the tax
year in which the award occurs. If the participant makes such an election, the amount of compensation income would
be the value of the award at the time of grant. Any later appreciation in the value of the award would be treated as
capital gain and realized only upon the sale of the stock subject to the award. If, however, the award is forfeited after
the participant makes such an election, the participant would not be allowed any deduction for the amount earlier
taken into income. Upon the sale of shares subject to the award, a participant would realize capital gain (or loss) in the
amount of the difference between the sale

14
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price and the value of the shares previously reported by the participant as compensation income. We would receive a
deduction at the time and in the amount of the compensation income included by the participant. We would also be
required to report and (if the participant is or was an employee) withhold on that compensation income.
Performance Units. A participant will not have taxable income upon the grant of a contingent right to a performance
unit. Rather, taxation will be postponed until the performance unit becomes payable. At that time, the participant will
recognize ordinary income equal to the value of the amount then payable. We would receive a deduction at the time
and in the amount of the compensation income included by the participant. We would also be required to report and (if
the participant is or was an employee) withhold on that compensation income.
Tax Withholding. In connection with awards under the plan, the company may withhold from any cash otherwise
payable to a participant or require a participant to remit to the company an amount sufficient to satisfy federal, state,
local and foreign withholding taxes. Tax withholding obligations could be satisfied by withholding shares to be
received upon exercise of an option or stock appreciation right, the vesting of restricted stock, performance share or
stock award, or the payment of a restricted stock unit, deferred stock unit, or performance unit or by delivery to the
company of previously owned shares of common stock subject to certain holding period requirements.
Company Deduction and Section 162(m). For the individual serving as our chief executive officer at the end of the
taxable year and for the individuals serving as officers of the company or a subsidiary at the end of such year who are
among the four highest compensated officers (other than the chief executive officer) for proxy reporting purposes (the
named executive officers ), Section 162(m) of the Code limits the amount of compensation otherwise deductible by us
and our subsidiaries for such year to $1,000,000 for each such individual, except to the extent that such compensation
is performance-based compensation. We expect that non-qualified stock options, incentive stock options and stock
appreciation rights should qualify as performance-based compensation. The committee may establish performance
conditions and other terms with respect to grants of restricted stock, restricted stock units, performance shares and
performance units in order to qualify such grants as performance-based compensation for purposes of Section 162(m)
of the Code. At the time of grant, the committee will determine the extent to which such grant will be
performance-based compensation for purposes of Section 162(m) of the Code. In addition, the committee will certify
the extent to which the qualifying performance criteria have been satisfied before any payment is made that is
intended to qualify as performance-based compensation.
Important Disclaimer Regarding Tax Advice Under Treasury Circular 230. The tax discussion set forth in this proxy
statement is intended only as a general guide to the possible tax consequences of incentive issued under the plan. Such
tax discussion set forth is not intended or written to be used, and cannot be used by any taxpayer, for the purpose of
avoiding penalties that may be imposed on the taxpayer. Each recipient of awards under the plan should seek tax
advice based on such recipient s particular circumstances from an independent tax advisor.
Equity Compensation Plan Information
The following table sets forth certain information as of July 1, 2006 with respect to equity compensation plans under
which securities are authorized for issuance:

Number of

Securities

Remaining

Available for

Number of Future Issuance

Securities Under

Equity

to be Issued Weighted-Average Compensation
Upon Exercise Exercise Price

of of Plans

Outstanding Outstanding (Excluding

Options Options Securities
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Reflected in

(A) Column (A))
Equity compensation plans approved by
security holders®:
Employee Plans(!) 1,305,016 $ 35.94 1,039,296
1996 Directors  Stock Option Pla®) 59,000 35.72 22,000
Total 1,364,016 $ 35.84 1,061,296
Equity compensation plans not approved by
stockholders:
None
Total 1,364,016 $ 35.84 1,061,296

(" Includes our
1989 Stock
Option and
Compensation
Plan and 1998
Stock Option
and
Compensation
Plan.

@ See Note 6 to
the audited
financial
statements
included in our
Annual Report
on Form 10-K
for the year
ended July 1,
2006 for a brief
description of
the referenced
plans.

3> Does not
include rights to
1,300 restricted
stock units
issued under a
deferred
compensation
plan whereby
directors have
the option to
forgo cash
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payments and
instead receive
shares of our
Class A
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director leaves
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PROPOSAL NUMBER 3:

To approve an amendment to our Amended and Restated Bylaws to require a majority of the voting power of the
issued and outstanding shares and to clarify authority to adjourn meetings when a quorum is not present

Our Board of Directors recommends shareholder approval of an amendment to our Amended and Restated Bylaws
that would increase the quorum requirement for meetings of our shareholders to a majority of the voting power of our
issued and outstanding shares entitled to vote, whether represented in person or by proxy at shareholder meetings. In
addition, the proposed amendment would clarify the existing authority granted to shareholders under our current
Bylaws to adjourn a shareholder meeting if a quorum is not present. The text of the proposed amendment to our
Amended and Restated Bylaws is attached as Annex B to this proxy statement, with deletions indicated by
strikethroughs and additions indicated by underlining.

Our Amended and Restated Bylaws currently provide that the requisite quorum for shareholder meetings is one-third
(1/3) of our issued and outstanding shares entitled to vote, whether represented in person or by proxy at the meeting. If
the proposed Bylaw amendment is approved, the quorum requirement for shareholder meetings would change with
respect to future shareholders meetings to a majority of the voting power of our issued and outstanding shares entitled
to vote, whether represented in person or by proxy.

Our Amended and Restated Bylaws also currently provide that shareholders may adjourn a shareholder meeting when
a quorum is not present or represented in person or by proxy. The proposed Bylaw amendment does not change this
authority of the shareholders to adjourn a shareholder meeting, but merely clarifies the text of the Bylaws concerning
this right in connection with the other proposed changes regarding quorum requirements.

Reasons For and Effect of Increase in Shareholder Meeting Quorum Requirement

The Corporate Governance Committee of our Board of Directors and the entire board itself examined the arguments
for and against the change in the quorum requirement for shareholder meetings. The Corporate Governance
Committee and the board determined that governance is improved with this proposed change to our Bylaws and it is in
the best interest of the company and our shareholders because it would make it more difficult for a minority of
shareholders to propose and pass proposals not voted on by at least a majority of the voting power of shares issued and
outstanding. Based on research, the Corporate Governance Committee and the board also believe that public
companies typically have majority quorum requirements in their bylaws. As a result, the Corporate Governance
Committee and the board unanimously determined that providing for a majority quorum will be an effective way to
further enhance the company s overall governance posture.

Anti-Takeover Effects of Increase in Shareholder Meeting Quorum Requirement

Companies will sometimes increase the quorum requirements for shareholder meetings as a defensive measure to fend
off hostile offers. This proposal is not part of a plan by management to adopt a series of anti-takeover amendments
and we do not presently intend to propose other anti-takeover measures in future proxy solicitations.

Our Board of Directors believes that the benefit of increasing the quorum requirement to a majority of the voting
power outweighs any disadvantages. To the extent that the amendment may have anti-takeover effects, it may
encourage persons seeking to acquire the company to negotiate directly with our board, thus enabling the board to
consider the proposed transaction in a manner that best serves the overall interests of our shareholders.

Other Provisions of the Company s Articles of Incorporation and Bylaws That Have Anti-Takeover Effects
The following is a brief summary of certain other provisions set forth in Articles of Incorporation and our Bylaws, in
each case, as amended, which may have anti-takeover effects:

Provision Anti-Takeover Effect

Articles of Incorporation

Article V, paragraph (c), provides that shareholders Eliminates the right of a shareholder to cumulate votes in

of the company are not entitled to cumulative voting. the election of directors, thereby limiting the ability of a
shareholder to change the composition of our Board of
Directors.
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Article VI, paragraphs (a) and (c), provide that
increases or decreases in the number of directors and
removal of directors, with or without cause, must be
approved by the holders of at least 80% of the voting
power of our outstanding capital stock.

Article VI, paragraph (b), provides for three classes
of directors on the board and establishes staggered
elections for directors.

Article VI, paragraph (d), provides that vacancies on
our Board of Directors may be filled by the vote of a
majority of directors.

16

Limits or eliminates the ability of a potential acquirer from
gaining influence at the board level until the next
shareholder meeting called for purposes of electing
directors. Limits the ability of shareholders to remove
directors outside of a meeting called for purposes of
electing directors.

Limits the ability of a potential acquirer or shareholder
favoring a change of control from acting quickly to change
the composition of our Board of Directors.

Limits or eliminates the ability of a potential acquirer from
gaining influence at the board level until the next
shareholder meeting called for purposes of electing
directors.

Table of Contents

38



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

Table of Contents

Provision

Article VIII, paragraphs (a) and (b), provide that,
unless approved by 70% of the members of the board
who were duly elected prior to the time a related
person became a beneficial owner of 5% or more of
our outstanding shares entitled to vote in the election
of directors, approval by the holders of at least 80%
of the voting power of our outstanding capital stock
is required for the following transactions:

(i) merger or consolidation with a related
person;

(ii) sale of all or substantially all of our assets
with a related person;

(iii) issuance or transfer by the company of
voting securities in exchange for the securities or
assets of the related person;

(iv) adopt a plan for dissolution of the
company; or

(v) amend Article VIII.

Article VIII, paragraph (e), provides that approval by
the holders of at least 80% of the voting power of
our outstanding capital stock is required to amend
Article VI (regarding classified directors and other
matters) or paragraph (e) of Article VIIIL.

Bylaws

Section 8 provides that special meetings of our
shareholders may be called by the President and
shareholders owning at least 10% of the voting
power of our outstanding stock. Notwithstanding, a
special meeting for the purposes of facilitating or
effecting a business combination, including any
action to change or otherwise affect the composition
of our board for that purpose, must be called by at
least 25% of the voting power of all shares entitled to
vote.

Section 11 provides that shareholders seeking to

bring business before an annual meeting of the
shareholders must provide written notice of their

Table of Contents

Anti-Takeover Effect

Limits the ability of a potential acquirer or shareholder
from effecting the designated transactions until such time
as the requisite threshold approval is obtained from the
shareholders or our board. These provisions may
discourage potential transactions by making such
transactions more difficult to implement.

Limits the ability of shareholders to effect changes to our
Articles of Incorporation quickly with a simple majority
vote.

Limits the ability of a potential acquirer or shareholder
favoring a change of control from acting quickly to change
the composition of the board.

Limits the ability of shareholders to bring matters before
an annual meeting.
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proposal to our Secretary not less than 120 days in
advance of the date that our proxy statement is to be
released to its shareholders.

Sections 12, 13, 14 and 15 provide substantially the
same provisions as Article VI, paragraphs (a), (b),
(c) and (d), of our Articles of Incorporation.

Section 44 provides that no amendment concerning a
change in the time or place for election of directors
may be adopted within 60 days prior to the day of
such election and that approval by the holders of at
least 80% of the voting power of the company
entitled to vote is required to amend the following
provisions of the Bylaws:

(1) fixing the number of directors or their
classifications, qualifications or terms of office; or

(ii) removing directors or filling vacancies on
the board; or

(iii) amending this Section.
PROPOSAL NUMBER 4:
To Ratify the Appointment of Independent Auditors

See description of anti-takeover effects above.

Limits the ability of shareholders to change the time or
place of the election of directors and limits their ability to
effect the identified changes to the Bylaws quickly with a
simple majority vote.

Our Board of Directors and management are committed to the quality, integrity and transparency of the financial
reports. Independent auditors play an important part in our system of financial control. In accordance with the duties
set forth in its written charter (a copy of which is attached as Annex C to this proxy statement), the Audit Committee

of our Board of

17
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Directors has appointed Ernst & Young LLP as our independent auditors for the 2007 fiscal year. A representative of
Ernst & Young LLP will attend this year s annual meeting and will be available to respond to appropriate 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 Ernst & Young LLP, the Audit Committee may reconsider its
selection, but is not required to do so. Notwithstanding the proposed ratification of the appointment of Ernst & Young
LLP by the 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 interests and the best interests of our shareholders.

Fees Billed to Company by Auditors:

Set forth below are the fees billed by Ernst & Young LLP for the fiscal years ended July 1, 2006 and July 2, 2005:

Fiscal Year Fiscal Year
Ended Ended
July 1, 2006 June 2, 2005
Audit Fees(D $628,700 $595,000
Audit Related Fees® 61,792 70,251
Tax Fees 182,7123) 306,441 (4)
All Other Fees
Total $873,204 $971,692

(1) Represents
amounts related
to the audit of
our annual
consolidated
financial
statements and
the review of
our consolidated
financial
statements
included in our
quarterly reports
on Form 10-Q.
For fiscal 2006
and 2005, this
amount also
includes fees for
an internal
control review
pursuant to
Section 404 of
the Sarbanes
Oxley Act of
2002.
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() Represents
amounts
reasonably
related to the
performance of
the audit or
review of our
consolidated
financial
statements
which are not
reported under
the Audit Fees
category.

() Represents
$158,387
related to tax
compliance
services and
$24,325 related
to tax planning
services.

) Represents

$276,441

related to tax

compliance

services and

$30,000 related

to tax planning

services.
The Audit Committee of our Board of Directors has reviewed the services described in footnotes (2) and (3) above
provided by Ernst & Young LLP as well as the amounts billed for such services, and after consideration has
determined that the receipt of these fees by Ernst & Young LLP is compatible with the provision of independent audit
services. The Audit Committee has discussed these services and fees with Ernst & Young LLP and management to
determine that they are appropriate under the rules and regulations concerning auditor independence promulgated by
the U.S. Securities and Exchange Commission to implement the Sarbanes-Oxley Act of 2002, as well as under
guidelines of the American Institute of Certified Public Accountants.
Pre-Approval Policy
All services performed by Ernst & Young LLP 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 minimus exceptions permitted
under Section 202 of the Sarbanes-Oxley Act of 2002.
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 Ernst & Young LLP in the following 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 and cannot
commence until such approval has been granted. 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
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more members of the Audit Committee who are independent directors. In the event such authority is so delegated, the
full 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 the fiscal year 2006 the Audit Committee has functioned in
conformance with the