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November 18, 2016

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 144
NOTICE OF PROPOSED SALE OF SECURITIES
PURSUANT TO RULE 144 UNDER THE SECURITIES ACT OF
1933

OMB APPROVAL
OMB Number:           3235-0101
Expires:                 May 31, 2017
Estimated average burden hours
per  response . . . . . . . .  . . . .1.00
SEC USE ONLY
DOCUMENT SEQUENCE NO.

CUSIP NUMBER

ATTENTION:Transmit for filing 3 copies of this form concurrently
with either placing an order with a broker to execute sale
or executing a sale directly with a market maker.

1 (a) NAME OF ISSUER
(Please type or print)

(b) IRS
IDENT. NO.

(c) S.E.C. FILE NO. WORK LOCATION

Schlumberger Limited 52-0684746 001-04601

1 (d)
ADDRESS
OF ISSUER

STREET CITY STATE ZIP CODE

(e) TELEPHONE NO.

5599 San Felipe, 17th Floor HoustonTX 77056
AREA
CODENUMBER
713513-2000

2 (a) NAME
OF PERSON
FOR WHOSE
         ACCOUNT
THE 
SECURITIES
         ARE TO
BE SOLD

(b)
RELATIONSHIP
      TO ISSUER

(c) ADDRESS
STREET

CITY STATEZIP CODE

Mark Danton Officer

C/o Schlumberger
Limited
5599 San Felipe,
17th Floor

HoustonTX 77056

INSTRUCTION:  The person filing this notice should contact the issuer to obtain the I.R.S. Identification Number and
the S.E.C. File Number.
3 (a) Title of

the Class
of
Securities
To
Be  Sold

(b)Name and
Address of
Each Broker
Through
Whom the
Securities
are to be
Offered or
Each
Market

SEC USE
ONLY

(c)Number
of
Shares
or
Other
Units
To Be
Sold
(See
instr.

(d)Aggregate
Market
Value
(See
instr.  3(d))

(e)Number of
Shares
or Other
Units
Outstanding
(See instr.
3(e))

(f)Approximate
Date of Sale
(See instr.
3(f))
(MO. DAY
YR.)

(g)Name of
Each
Securities
Exchange
(See instr.
3(g))

Broker-Dealer
File Number
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Maker
who is
Acquiring
the
Securities

3(c))

Common Stock

JP Morgan
10411
Westheimer
Road
Houston, TX 
77042

10,000 $800,000.00 1,391,690,459 11/18/2016 NYSE

INSTRUCTIONS:
1. (a) Name of issuer 3.  (a) Title of the class of securities to be sold

 (b)Issuer's I.R.S. Identification Number  (b)Name and address of each broker through whom the
securities are intended to be sold

 (c) Issuer's S.E.C. file number, if any  (c) Number of shares or other units to be sold (if debt
securities, give the aggregate face amount)

 (d)Issuer's address, including zip code  (d)Aggregate market value of the securities to be sold as of a
specified date within 10 days prior to the filing of this
notice

 (e) Issuer's telephone number, including area code  (e) Number of shares or other units of the class outstanding, or
if debt securities the face amount thereof  outstanding, as
shown by the most recent report or statement published by
the issuer

 (f) Approximate date on which the securities are to be sold
2. (a) Name of person for whose account the

securities  are to be sold
 (g)Name of each securities exchange, if any, on which the

securities are intended to be sold
 (b)Such person's relationship to the issuer

(e.g., officer, director, 10% stockholder,
or member of immediate family of any of
the foregoing)

 (c) Such person's address, including zip code

Potential persons who are to respond to the collection of information contained in this form are not required to
respond unless the form displays a currently valid OMB control number.

SEC 1147 (08-07)
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TABLE I -- SECURITIES TO BE SOLD

Furnish the following information with respect to the acquisition of the securities to be sold and with respect to the
payment of all or any part of the purchase price or other consideration therefor:

Title of
the Class

Date you
Acquired

Nature of Acquisition
Transaction

Name of Person from
Whom Acquired
(If gift, also give date
donor acquired)

Amount of
Securities
Acquired

Date of
 Payment

Nature of
Payment

Common
Stock

05/08/2008 Stock Option Exercise Schlumberger 6,762 05/08/2008 Cash

Common
Stock

02/15/2008 Stock Option Exercise Schlumberger 2,390 02/15/2008 Cash

Common
Stock

01/23/2007 Stock Option Exercise Schlumberger 848 01/23/2007 Cash

INSTRUCTIONS: If the securities were purchased and full payment therefor was not made in cash at the time of
purchase, explain in the table or in a note thereto the nature of the consideration given. If the
consideration consisted of any note or other obligation, or if payment was made in installments
describe the arrangement and state when the note or other obligation was discharged in full or the
last installment paid.

TABLE II -- SECURITIES SOLD DURING THE PAST 3 MONTHS
Furnish the following information as to all securities of the issuer sold during the past 3 months by the person for
whose account the securities are to be sold.

Name and Address of Seller Title of Securities Sold Date of Sale Amount of Securities Sold Gross Proceeds
NONE

REMARKS:

INSTRUCTIONS: ATTENTION:
See the definition of "person" in paragraph (a) of
Rule 144. Information is to be given not only as to
the person for whose account the securities are to
be sold but also as to all other persons included in
that definition. In addition, information shall be
given as to sales by all persons whose sales are
required by paragraph (e) of Rule 144 to be
aggregated with sales for the account of the person
filing this notice.

The person for whose account the securities to which this notice
relates are to be sold hereby represents by signing this notice that
he does not know any material adverse information in regard to
the current and prospective operations of the Issuer of the
securities to be sold which has not been publicly disclosed. If
such person has adopted  a written trading plan or given trading
instructions to satisfy Rule 10b5-1 under the Exchange Act, by
signing the form and indicating the date that the plan was
adopted or the instruction given, that person makes such
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representation as of the plan adoption or instruction date.

11/18/2016 /s/Mark Danton
DATE OF NOTICE (SIGNATURE)

DATE OF PLAN ADOPTION OR GIVING OF INSTRUCTION,
IF RELYING ON RULE 10B5-1

The notice shall be signed by the person for whose account the securities are to be sold. At least one copy of the notice
shall be manually signed.
Any copies not manually signed shall bear typed or printed signatures.

ATTENTION: Intentional misstatements or omission of facts constitute Federal Criminal Violations (See 18 U.S.C.
1001)

SEC 1147 (02-08)

D>            

David M. Miller(5)

  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
the Executive
Deferred
Compensation
Plan.

(2) 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
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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).

(3) 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
(i) the difference
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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)
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
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$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
shares. See
footnote 2 above.

(4) 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
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Plan (Mr. Wood,
$10,966) and the
Executive
Deferred

5
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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).

(5) Mr. Miller was
first employed by
the company in
December 2005.

6
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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:

Potential Realizable Value
at Assumed Annual Rates

of Stock Price Appreciation
Individual Grants for Option Term

Percent of
Total

Number of
Shares

Options
Granted to

Underlying
Options

Employees
in Fiscal

Exercise or
Base

Name Granted Year
Price

($/Share)(1)
Expiration

Date 5% ($)(4) 10% ($)(4)

Richard L.
Marcantonio 21,000(2) 8.2 $ 42.97 9/01/2015 $567,495 $1,438,145
Jeffrey L. Wright 9,501(2) 3.7 $ 42.97 9/01/2015 $256,751 $ 650,658
Robert G. Wood 7,500(2) 2.9 $ 42.27 9/01/2015 $199,382 $ 505,275
David F. Fisher 4,101(2) 1.6 $ 42.97 9/01/2015 $110,823 $ 280,849
David M. Miller 20,000(3) 7.8 $ 38.33 12/19/2015 $540,472 $1,369,662

(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,
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2005 and vest in
equal annual
installments
over three years
commencing on
the first
anniversary of
the grant date.

(4) 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.

7
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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
Securities

Value of
Unexercised

Number
of

Underlying
Unexercised in-the-Money

Shares Options at 7/1/06
Options at

7/1/06($)
Acquired Value Exercisable/ Exercisable/

Name
on

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. in 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

9
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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.

P R O P O S A L   N U M B E R   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:
o 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:

11
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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.
12
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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, (l) return on operating revenue,
(m) return on invested capital, (n) market segment share, (o) 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
Securities

Future Issuance
Under

to be Issued Weighted-Average
Equity

Compensation
Upon Exercise

of
Exercise Price

of Plans
Outstanding

Options
Outstanding

Options
(Excluding

Securities
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(A)
Reflected in

Column (A))

Equity compensation plans approved by
security holders(2):
Employee Plans(1) 1,305,016 $ 35.94 1,039,296
1996 Directors� Stock Option Plan(3) 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

(1) Includes our
1989 Stock
Option and
Compensation
Plan and 1998
Stock Option
and
Compensation
Plan.

(2) 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
Common Stock
when the
director leaves
our board.
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P R O P O S A L   N U M B E R   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
of the company are not entitled to cumulative voting.

Eliminates the right of a shareholder to cumulate votes in
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.

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.

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

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

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:

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.

          (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 VIII.

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

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.

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

Section 11 provides that shareholders seeking to
bring business before an annual meeting of the
shareholders must provide written notice of their

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.

See description of anti-takeover effects above.

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:

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.

          (i) 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.
P R O P O S A L   N U M B E R   4:
To Ratify the Appointment of Independent Auditors
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
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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(1) $628,700 $595,000
Audit Related Fees(2) 61,792 70,251
Tax Fees 182,712(3) 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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(2) 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.

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

(4) 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 these procedures.
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O T H E R   M A T T E R S
Board of Directors and Committees
Board of Directors
Our Board of Directors held six meetings during fiscal 2006, five of which were held in person and one of which was
conducted via telephone, and it took one action by written consent. We have established certain committees of our
Board of Directors, as follows: an Audit Committee, a Compensation Committee and a Corporate Governance
Committee. No director attended fewer than 75% of the aggregate number of meetings of the Board of Directors and
the committees of the board on which such director served during the 2006 fiscal year. On August 25, 2005, the Board
of Directors created the position of Presiding Director and elected Mr. M. Lenny Pippin to serve in that capacity.
Chosen from among the board�s independent directors, the Presiding Director�s primary responsibility is to ensure that
the board functions independently of management and that proper communication is maintained among management
and the board�s independent directors.
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. All of our directors attended our fiscal 2005 annual meeting of
shareholders.
Independence
With the exception of Mr. Marcantonio, all of the members of our Board of Directors are independent within the
meaning of applicable Nasdaq and SEC rules.
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 Securities Exchange Commission, Nasdaq and other
relevant regulatory bodies), at least one of whom also serves on the Compensation Committee of the board. The
primary role of the Corporate Governance Committee is to monitor the effectiveness of the board in carrying out
certain responsibilities, and to review annually the performance of the Company�s Chief Executive Officer and the
operation of the full Board of Directors (including its Chair 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.
The Corporate Governance Committee, which presently consists of Chair M. Lenny Pippin, Messrs. Baszucki and
Bronson held five meetings during fiscal 2006, all of which were held in person, and did not take action by written
consent. The report of the Corporate Governance Committee appears below. Our Board of Directors has adopted a
written charter for the Corporate Governance Committee, a copy of which is available at our website at
http://www.gkservices.com.
Audit Committee
We have established an Audit Committee of the Board of Directors which assists the Board of Directors in fulfilling
certain oversight responsibilities and consists solely of independent directors. The Audit Committee operates pursuant
to a written charter adopted by the Board of Directors, a copy of which is available at our website at
http://www.gkservices.com and is attached as Annex C hereto. As set forth in the charter, the primary responsibilities
of the Audit Committee include: (i) serving as an independent and objective party to monitor our financial reporting
process and internal control system; (ii) reviewing and appraising the audit efforts of our independent auditors and
internal audit department; and (iii) providing an open avenue of communication among the independent auditors,
financial and senior management, the internal audit department, and our Board of Directors. 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 minimus exceptions permitted under Section 202 of the Sarbanes-Oxley Act of 2002.
The Audit Committee, which presently consists of Chair Alice M. Richter and Messrs. Allen and Mrozek, held nine
meetings during fiscal 2006, four of which were held in person and five of which were conducted via telephone, and
did not take action by written consent. The Audit Committee met and held discussions with financial management and
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representatives from Ernst & Young LLP 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 annual report on Form 10-K being filed with the
Securities and Exchange Commission.
Our Board of Directors has determined that at least one member of the Audit Committee, Ms. Richter, is an �Audit
Committee Financial Expert� as that term is defined in Item 401(h)(2) of Regulation S-K promulgated under the
Securities Exchange Act of 1934, as amended. In addition, each member of the Audit Committee (including
Ms. Richter) is an �independent director,� as such term is defined in Rule 4200(a)(15) of Nasdaq�s listing standards, and
meets the criteria for independence set forth in Rule 10A-3(b)(1) under the Securities Exchange Act of 1934, as
amended. Our Board of Directors has also determined that each of the Audit Committee members is able to read and
understand fundamental 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 Company�s Compensation Committee, which presently consists of Chair Wayne M. Fortun and Messrs. Bronson
and Doyle, held seven meetings during fiscal 2006, all but one of which was held in person, and took no action by
written consent. All members of the Compensation Committee are independent directors within the meaning of
Nasdaq�s Rule 4200(a)(15). The Compensation Committee reviews our remuneration policies and practices and makes
recommendations to our board in connection with all compensation matters affecting our executive officers. Our
Board of Directors has adopted a written charter for the Compensation Committee, a copy of which is available at our
website at http://www.gkservices.com.
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 of Directors. 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 the 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 the 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 Chair of the Board of Directors, or to any one of the independent directors of the
Company, in care of the Corporate Secretary at our headquarters address. These shareholder communications will be
forwarded by the Corporate Secretary to the appropriate addressee.
Report of the Audit Committee
The Audit Committee has reviewed our audited consolidated financial statements for the last fiscal year, and has
discussed them with management and the independent registered public accounting firm.
Specifically, the Audit Committee has discussed with Ernst & Young LLP the matters required to be discussed by
Statement on Auditing Standards No. 61, Communication with Audit Committees, as amended, by the Auditing
Standards Board of the American Institute of Certified Public Accountants.
The Audit Committee has received and reviewed the written disclosures and the letter from the independent registered
public accounting firm required by Independence Standard No. 1, Independence Discussions with Audit Committees,
as amended, by the Independence Standards Board, and has discussed with the auditors their 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 Ernst & Young
LLP, 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 the fiscal 2006 for filing with the Securities
and Exchange Commission.
As reported:
Alice M. Richter
Michael G. Allen
Ernest J. Mrozek
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 or under the Securities Exchange Act of 1934, except to the extent that we specifically
incorporate such reports by reference, and such report will not otherwise be deemed to be soliciting materials or to be
filed under such acts.
Board Compensation Committee Report on Executive Compensation
Compensation Review
Decisions regarding compensation of our executive officers generally have been made by the Compensation
Committee of the Board of Directors. During fiscal 2006, the members of the Compensation Committee consisted of
Chairman Fortun and Messrs. Bronson, Pippin (until August 25, 2005), and Doyle (elected August 24, 2005).
All decisions by the Compensation Committee relating to the compensation of our executive officers are reviewed by
the full board. Pursuant to rules designed to enhance disclosure of our policies toward executive compensation, this
report is prepared by the Compensation Committee and addresses our compensation policies for the fiscal year ended
July 1, 2006 as they affected our executive officers.
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Compensation Philosophy
The Compensation Committee�s executive compensation policies are designed to provide competitive levels of
compensation that integrate pay with our annual objectives and long-term goals, reward for achieving company
performance objectives, recognize individual initiative and achievements, and assist us in attracting and retaining
highly qualified, experienced executives. Executive compensation is set at levels that the Compensation Committee
believes to be competitive with those offered by employers of comparable size, growth and profitability in the
Company�s industry and in general industry, as well. In setting future compensation levels for our executive officers,
the Compensation Committee will consider and act in accordance with the new executive compensation disclosure
rules promulgated by the Securities and Exchange Commission.
20
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There are three primary elements in our executive compensation program, each of which is based on individual and
company performance: base salary compensation, annual incentive compensation and long-term incentive
compensation.
Base salary compensation is based on the potential impact the individual may have on the company, the skills and
experience required by the job, comparisons with comparable companies and the performance and potential of the
incumbent in the job.
For fiscal 2006, the Named Executive Officers of the company, together with other vice presidents and regional vice
presidents, were eligible to receive annual incentive compensation. The Compensation Committee established a
targeted incentive opportunity for each executive officer expressed as a percentage of base salary. These target
percentages varied by executive officer, ranging from 35% to 75% of base salary; however, larger payments can be
earned for exceeding approved financial targets. The annual incentive program is comprised of two financial
performance measures, as well as key initiatives tied to individual performance. For our Chairman and Chief
Executive Officer, individual performance initiatives were established and measured by the Board of Directors. The
Chairman and Chief Executive Officer directed the establishment and measurement of key initiatives for other
executives. The two financial performance measures are earnings per share growth and total revenue growth. For both
the earnings per share and total revenue growth performance measures, achievement is based on meeting or exceeding
operating plans approved by the Board of Directors. The Compensation Committee awarded annual incentive
compensation to the Named Executive Officers for fiscal 2006 based on achievement against the above-mentioned
performance criteria.
Long-term incentive compensation, pursuant to our 1998 Stock Option and Compensation Plan, of the Chairman and
Chief Executive Officer, as well as other executive officers of the Company, is designed to achieve the executive
compensation objectives outlined above as well as to align the long-term interests of management with those of the
company�s shareholders. The Compensation Committee makes recommendations to the board regarding the granting
of restricted stock awards and stock option grants to executives and key personnel. Awards vest and options become
exercisable based upon criteria established by the Compensation Committee.
Mr. Richard L. Marcantonio served as President and Chief Executive Officer of the company until November 2005 at
which time he became Chairman and Chief Executive Officer. The compensation of Mr. Marcantonio during fiscal
2006 was determined by applying a process and philosophy similar to that of other executive officers.
The annualized base salary of Mr. Marcantonio during fiscal 2006 was $625,000. Mr. Marcantonio was eligible to
receive annual targeted incentive compensation equal to 75% of base salary for achieving 100% of the established
performance objectives, with the opportunity for additional incentive potential for achievements that exceeded
targeted performance objectives. Mr. Marcantonio received an incentive award of $ 617,602 for fiscal 2006. On
September 1, 2005, Mr. Marcantonio was awarded an option to acquire 21,000 shares of our common stock at an
exercise price of $42.97 (the fair market value of the common stock on the grant date) and received a restricted stock
grant of 7,000 shares. The option vests in three equal annual installments beginning on the one-year anniversary of the
grant and the restrictions applicable to the restricted stock grant lapse in five equal annual installments beginning on
the one-year anniversary of the grant.
Pursuant to the terms of Mr. Marcantonio�s employment agreement, we made a $400,000 interest-free loan to
Mr. Marcantonio on July 26, 2002. The principal amount of this loan is payable in five annual installments of $80,000
beginning on the first anniversary of the date of the loan, except that we have agreed to forgive half of each
installment so long as Mr. Marcantonio continues to be employed by the company. The installment payments are
further reduced by the amount of any income tax resulting from such forgiveness and the interest-free nature of the
loan. During fiscal 2006, the company forgave $40,000 of this loan and made an additional �gross-up� payment of
$17,720 to Mr. Marcantonio to offset the income tax effect of the forgiven portion of the loan. Mr. Marcantonio is
current in his installment payments to the company. In addition, Mr. Marcantonio received a payment of $56,434
during fiscal 2006 to cover taxes due on the value of restricted stock that vested in 2006.
Section 162(m) of the Internal Revenue Code generally limits to $1 million the tax deductibility of compensation paid
by a public company to its chief executive and four other most highly compensated executive officers. Certain
performance-based compensation is not subject to the limitation. While the Compensation Committee considers the
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deductibility of compensation arrangements as one factor in executive compensation decisions for executives,
deductibility is not the sole factor used by the Compensation Committee in ascertaining appropriate levels or modes of
compensation.
As reported:
Wayne M. Fortun
John S. Bronson
J. Patrick Doyle
Compensation Committee Interlocks and Insider Participation
No member of the Compensation Committee was during fiscal 2006 an officer, former officer or employee of the
company or any of its subsidiaries. No executive officer of the company served as a member of (i) the compensation
committee of another entity in which one of the executive officers of such entity served on the compensation
committee of our Board of
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Directors, (ii) the board of directors of another entity in which one of the executive officers of such entity served on
the Compensation Committee of our Board of Directors, or (iii) the compensation committee of another entity in
which one of the executive officers of such entity served as a member of our board of directors during fiscal 2006.
Report of the Corporate Governance Committee
Composition
The Corporate Governance Committee of our Board of Directors is comprised of three directors, each of whom meets
the definition of �independence� set forth in the Nasdaq�s corporate governance listing standards. The Corporate
Governance Committee has one member in common with the Compensation Committee. The Chair and members of
the Corporate Governance Committee are appointed annually by the Board of Directors at the annual organizational
meeting of the board.
Responsibilities
The primary role of the Corporate Governance Committee is to monitor the effectiveness of the board in carrying out
certain responsibilities, and to review annually the performance of the Company�s Chief Executive Officer and the
operation of the full Board of Directors (including its Chair and committees). In addition, the Corporate Governance
Committee presents qualified director candidates to the full board and considers qualified nominees recommended by
shareholders.
More specifically, the Corporate Governance Committee is responsible for monitoring the effectiveness of the Board
of Directors of the company in carrying out its responsibilities to:

� represent and protect the interests of shareholders;

� assure appropriate board composition;

� choose a Chief Executive Officer and regularly assess his or her performance;

� assure that succession plans for senior management are developed and implemented;

� provide general advice and counsel to management of the company;

� review and approve strategic plans; and

� have Board meetings that are well organized, focus on strategic issues, encourage open and frank discussion,
and provide useful contributions from the Board members.

Consideration of Director Candidates
The Corporate Governance Committee, together with the Chairman of the Board of Directors and other directors,
recruits director candidates and presents qualified candidates to the full Board of Directors for consideration. At each
annual shareholders� meeting, the Board of Directors 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 the company�s Secretary at the company�s headquarters address.
Qualified director candidates 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, his or her 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. If the Corporate
Governance Committee approves a candidate for further review following an initial screening, the Corporate
Governance Committee will establish an interview process for the candidate. Generally, the candidate will meet with
at least a majority of the members of the Corporate Governance Committee, along with the Chairman of the Board of
Directors and the Company�s Chairman and Chief Executive Officer. Contemporaneously with the interview process,
the Corporate Governance Committee will conduct a comprehensive conflicts-of-interest assessment of the candidate.
The Corporate Governance Committee will consider reports of the interviews and the conflicts-of-interest assessment
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to determine whether to recommend the candidate to the full Board of Directors. The Corporate Governance
Committee will also take into consideration the candidate�s personal attributes, including personal integrity, loyalty to
the company and concern for its success and welfare, willingness to apply sound and independent business judgment,
awareness of a director�s vital part in the company�s good corporate citizenship and image, time available for meetings
and consultation on company matters, and willingness to assume broad, fiduciary responsibility.
Code of Business Conduct and Ethics
We have adopted a Code of Conduct for our Board of Directors and a Code of Ethical Conduct for Senior Executives
and Financial Managers. The latter of these codes, as applied to our principal financial officers, 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 intend to promptly disclose on our website amendments to certain provisions of these
codes, and any waivers of provisions of these code required to be disclosed under the rules of the SEC or NASDAQ.
22

Edgar Filing: SCHLUMBERGER LIMITED/NV - Form 144

Table of Contents 43



Table of Contents

The Corporate Governance Committee achieved the goals it set for itself in fiscal 2006 and it remains committed to
continuous improvement in the company�s corporate governance policies, practices and procedures, using best
practices in public corporate environments, and believes that strong corporate governance is a fundamental ingredient
to building shareholder value.
As reported:
M. Lenny Pippin
Paul Baszucki
John S. Bronson
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Voting Securities and Principal Holders Thereof
The following table sets forth, as of September 18, 2006, the record date for the annual meeting, 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 of Directors,
(iii) each Named Executive Officer, 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,
Minnetonka, Minnesota 55343.

Class A Common Stock

Name of Beneficial Owner(1)
Number of

Shares
Percent of

Class

Richard L. Marcantonio 188,860(2) *
Jeffrey L. Wright 65,921(3) *
Robert G. Wood 45,410(4) *
David F. Fisher 8,275(5) *
David M. Miller 8,150 *
Thomas J. Dietz 2,667(6) *
Michael G. Allen 9,000(7) *
Paul Baszucki 13,500(8) *
John S. Bronson 5,000(9) *
J. Patrick Doyle 3,000(10) *
Wayne M. Fortun 17,735(11) *
Ernest J. Mrozek 3,000(12) *
M. Lenny Pippin 9,000(13) *
Alice M. Richter 6,000(14) *
All executive officers and directors as a group (14 persons) 385,518(15) 1.8%

T. Rowe Price Associates, Inc.(16)

100 East Pratt Street
Baltimore, MD 21202 2,440,470 11.5%

Dimensional Fund Advisors, Inc.(16)

1299 Ocean Avenue 11th Floor
Santa Monica, CA 90401 1,196,055 5.6%

Cooke & Bieler LP(16)

1700 Market Street Suite 3222
Philadelphia, PA 19103 1,125,499 5.3%

Barclays Global Investors NA(16)

45 Fremont Street
San Francisco, CA 94105 1,064,335 5.0%

*
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Indicates an
amount less
than 1%.

(1) 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.

(2) Includes
143,980 shares
subject to stock
options that are
exercisable
within the next
60 days.

(3) Includes 41,868
shares subject to
stock options
that are
exercisable
within the next
60 days.

(4) Includes 21,278
shares subject to
stock options
that are
exercisable
within the next
60 days.

(5) Includes 4,700
shares subject to
stock options
that are
exercisable
within the next
60 days.

(6)
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Includes 1,217
shares subject to
stock options
that are
exercisable
within the next
60 days.

(7) Includes 7,500
shares subject to
stock options
that are
exercisable
within the next
60 days.

(8) Includes 12,500
shares subject to
stock options
that are
exercisable
within the next
60 days.

(9) Includes 4,500
shares subject to
stock options
that are
exercisable
within the next
60 days.

(10) Includes 2,500
shares subject to
stock options
that are
exercisable
within the next
60 days.

(11) Includes 9,500
shares subject to
stock options
that are
exercisable
within the next
60 days.

24

Edgar Filing: SCHLUMBERGER LIMITED/NV - Form 144

Table of Contents 47



Table of Contents

(12) Includes 2,500
shares subject to
stock options
that are
exercisable
within the next
60 days.

(13) Includes 7,500
shares subject to
stock options
that are
exercisable
within the next
60 days.

(14) Includes 5,500
shares subject to
stock options
that are
exercisable
within the next
60 days.

(15) Includes 57,917
shares subject to
stock options
that are
exercisable
within the next
60 days.

(16) Based solely
upon the most
recent report
filed with the
Securities and
Exchange
Commission
pursuant to
Rule 13f-1 of
the Securities
Exchange Act
of 1934, as
amended.
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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.
Certain Transactions
We are a party to an agreement with Hutchinson Technology Inc., a corporation of which Mr. Fortun serves as
President and Chief Executive Officer. Under this agreement, Hutchinson Technology paid us $211,763 during fiscal
2006 in exchange for goods and services rendered.
We are a party to agreements with The Schwan Food Company, a corporation of which Mr. Pippin serves as President
and Chief Executive Officer. Under a service agreement, Schwan�s paid us $537,999 during fiscal 2006 in exchange
for goods and services rendered.
The value of each transaction noted above represents less than one percent of the total annual revenues of each entity.
In the opinion of our Board of Directors, our relationships and arrangements with Hutchinson Technology and The
Schwan Food Company do not interfere with the exercise of the independent judgment of Messrs. Fortun and Pippin
in carrying out their respective responsibilities as a director. In making this determination, our Board of Directors has
considered the monetary value of each of these agreements, the nature and extent of the goods and services involved,
and the fact that each were entered into at arms length and in the ordinary course of business.
On June 25, 2002, we entered into an Executive Employment Agreement with Richard L. Marcantonio that became
effective on July 15, 2002 and under which Mr. Marcantonio currently serves as our Chairman and Chief Executive
Officer. Pursuant to this agreement, we agreed to extend a $400,000 interest-free loan to Mr. Marcantonio to help
offset certain expenses related to the transition from Mr. Marcantonio�s former employment. As contemplated by this
agreement, we entered into a loan transaction with Mr. Marcantonio on July 26, 2002. Under the terms of the loan, the
principal amount is payable in five annual installments of $80,000 beginning on the first anniversary of the date of the
loan, except that we forgive $40,000 of each installment so long as Mr. Marcantonio continues in our employment.
The installment payments will further be reduced by the amount of any income tax imposed resulting from the
above-referenced forgiveness or the interest-free nature of the loan. Mr. Marcantonio has pledged certain securities to
us to secure his repayment obligations. Respective installments of $80,000 became due and payable on each of
July 26, 2004, July 26, 2005 and July 26, 2006, and $40,000 of each installment was forgiven by us. Mr. Marcantonio
is current in all repayment obligations that have come due under this loan. Mr. Marcantonio also benefited from
additional $17,720 �gross-up� payments made by us to offset the income tax effect of the forgiven portions of each loan
installment. The highest principal amount of this loan outstanding during fiscal 2006 was $160,000; as of August 5,
2006, the outstanding principal balance of the loan was $80,000.
Section 16(a) Beneficial Ownership Reporting Compliance
Section 16(a) of the Exchange Act 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.
Except with respect to two Form 4 filings made by Mr. Fink, our former Chairman of the Board, and one Form 4
filing made by Mr. Wood, based solely on 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 2006, our officers, directors and greater
than 10% beneficial owners complied with all applicable Section 16(a) filing requirements.
Proposals of Shareholders for the 2007 Annual Meeting
Rule 14a-8
Any shareholder who desires to submit a proposal for action by the shareholders at the next annual shareholders�
meeting, which is the 2007 annual meeting following our 2007 fiscal year, must submit that proposal in writing to our
Corporate Secretary at our corporate headquarters by approximately May 31, 2007 to have the proposal included in
our proxy statement for that meeting.
Advance Notice Provision
Our Bylaws also have an advance notice procedure that shareholders must comply with to bring business before an
annual meeting of shareholders. The advance notice procedure requires that a shareholder interested in presenting a
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proposal for action at an annual meeting of shareholders must deliver a written notice of the proposal, together with
certain specified information relating to such shareholder�s stock ownership, identity and other matters, to our
Corporate Secretary at least 120 days in advance of the date that our proxy statement was released to shareholders in
connection with the previous year, or if the date of the annual meeting has changed by more than 30 days from the
date contemplated at the time of the previous years proxy statement, the notice must be received not less than
120 days in advance of the first date that the solicitation was made. We currently contemplate mailing our 2007 proxy
statement to its shareholders in early September 2007. Therefore, proposals need to be submitted in accordance with
the foregoing by approximately May 31, 2007
Due to the complexity of the respective rights of the shareholders and the company under Rule 14a-8 and the advance
notice provision, 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 the company by certified mail, return
receipt requested.
26
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Discretionary Proxy Voting Authority / Untimely Shareholder Proposals
Rule 14a-4 promulgated under the Securities and Exchange Act of 1934 governs the company�s use of its discretionary
proxy voting authority with respect to a shareholder proposal that the shareholder has not sought to include in the
company�s proxy statement. The rule provides that if a proponent of a proposal fails to notify the company prior to the
date specified in the company�s advance notice provision, management proxies will be allowed to use their
discretionary voting authority when the proposal is raised at the meeting, without any discussion of the matter.
With respect to the company�s next annual shareholders� meeting, if the company is not provided notice of a
shareholder proposal, which the shareholder has not previously sought to include in the company�s proxy statement, by
approximately May 31, 2007, the management proxies will be allowed to use their discretionary authority as outlined
above.
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, Minnetonka, MN 55343, or by calling
Investor Relations, at (952) 912-5500. Any shareholders 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.
Available Information
A copy of our Form 10-K for the fiscal year ended July 1, 2006, 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 our Director of Investor Relations at the following address
or telephone number: G&K Services, Inc., 5955 Opus Parkway, Minnetonka, Minnesota 55343; phone
(952) 912-5000. You may also access a copy of our Form 10-K on both our web site at http://www.gkservices.com
and the SEC�s web site at http://www.sec.gov.
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
mail, but, in addition officers and regular employees of the company may solicit proxies personally, by telephone, by
special letter, or via the Internet.
Our Board of Directors 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.
/s/ David F. Fisher
David F. Fisher
Vice President, General Counsel and Corporate Secretary
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ANNEX A
G & K SERVICES, INC.

2006 EQUITY INCENTIVE PLAN
1. Purpose. The purpose of G & K Services, Inc. 2006 Equity Incentive Plan (the �Plan�) is to motivate directors, key

employees and advisors to produce a superior return to the stockholders of G & K Services, Inc. by offering them
an opportunity to participate in stockholder gains, by facilitating stock ownership and by rewarding them for
achieving a high level of corporate financial performance. The Plan is also intended to facilitate recruiting and
retaining talented executives for key positions by providing an attractive capital accumulation opportunity. The
Plan was adopted by the Board (as defined below) on August 23, 2006, subject to the approval of stockholders at
the annual meeting of stockholders scheduled for November 16, 2006.

2. Definitions.
2.1. The following terms, whenever used in this Plan, shall have the meanings set forth below:

(a) �Affiliate� means any corporation or limited liability company, a majority of the voting stock or
membership interests of which is directly or indirectly owned by the Company, and any
partnership or joint venture designated by the Committee in which any such corporation or
limited liability company is a partner or joint venturer.

(b) �Award� means a grant made under this Plan in the form of Performance Shares, Restricted
Stock, Restricted Stock Units, Options, Performance Units, Stock Appreciation Rights, or
Stock Awards.

(c) �Award Agreement� means a written agreement or other communication evidencing the terms
and conditions of an Award in the form of either an agreement to be executed by both the
Participant and the Company (or an authorized representative of the Company) or a
certificate, notice, term sheet or similar communication.

(d) �Beneficiary� means the person or persons determined in accordance with Section 13.

(e) �Board� means the Board of Directors of the Company.

(f) �Change in Control� means the occurrence of any of the following events:
(i) any �Person� within the meaning of Section 13(d)(3) or 14(d)(2) of the Securities Exchange Act of 1934

(the �Act�) (other than the Company or any company owned, directly or indirectly, by the shareholders of
the Company in substantially the same proportions as their ownership of stock of the Company)
becomes the
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�Beneficial Owner� within the meaning of Rule 13d-3 promulgated under the Act of 30% or more of the
combined voting power of the then outstanding securities of the Company entitled to vote generally in
the election of directors; excluding, however, any circumstance in which such beneficial ownership
resulted from any acquisition by an employee benefit plan (or related trust) sponsored or maintained
by the Company or by any corporation controlling, controlled by, or under common control with, the
Company;

(ii) a change in the composition of the Board since August 23, 2006, (the �Effective Date�), such that the
individuals who, as of such date, constituted the Board (the �Incumbent Board�) cease for any reason to
constitute at least a majority of such Board; provided that any individual who becomes a director of
the Company subsequent to the Effective Date whose election, or nomination for election by the
Company�s stockholders, was approved by the vote of at least a majority of the directors then
comprising the Incumbent Board shall be deemed a member of the Incumbent Board; and provided
further that any individual who was initially elected as a director of the Company as a result of an
actual or threatened election contest, as such terms are used in Rule 14a-12 of Regulation 14A
promulgated under the Act, or any other actual or threatened solicitation of proxies or consents by or
on behalf of any person or entity other than the Board shall not be deemed a member of the Incumbent
Board;

(iii) a reorganization, recapitalization, merger or consolidation (a �Corporate Transaction�) involving the
Company, unless securities representing 60% or more of the combined voting power of the then
outstanding voting securities entitled to vote generally in the election of directors of the Company or
the corporation resulting from such Corporate Transaction (or the parent of such corporation) are held
subsequent to such transaction by the person or persons who were the beneficial holders of the
outstanding voting securities entitled to vote generally in the election of directors of the Company
immediately prior to such Corporate Transaction, in substantially the same proportion as their
ownership immediately prior to such Corporate Transaction; or

(iv) the sale, transfer or other disposition of all or substantially all of the assets of the Company.
(g) �Code� means the Internal Revenue Code of 1986, as amended from time to time, and the rulings and

regulations issued thereunder.

(h) �Committee� has the meaning set forth in Section 3.
2
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(i) �Company� means G & K Services, Inc., a Minnesota corporation.

(j) �Deferred Stock Units� has the meaning set forth in Section 9.

(k) �Employee� means an individual who is a common law employee (including an officer or director who is
also an employee) of the Company or an Affiliate.

(l) �Fair Market Value� means, on a given date, (i) if there should be a public market for the Shares on such
date, the price at which a Share was last sold (i.e., closing market price) on the principal United States
market for the Shares, or, if no sale of Shares shall have been reported on such principal United States
market on such date, then the immediately preceding date on which sales of the Shares have been so
reported shall be used, and (ii) if there should not be a public market for the Shares on such date, the Fair
Market Value shall be the value established by the Committee in good faith.

(m) �Incentive Stock Option� means any Option designated as such and granted in accordance with the
requirements of Section 422 of the Code.

(n) �Non-Qualified Stock Option� means an Option other than an Incentive Stock Option.

(o) �Option� means a right to purchase Stock awarded under Section 10.

(p) �Other Stock-Based Awards� means Awards granted pursuant to Section 12.

(q) �Participant� means a person described in Section 5 designated by the Committee to receive an Award under
the Plan.

(r) �Performance Cycle� means the period of time as specified by the Committee over which Performance
Shares or Performance Units are to be earned.

(s) �Performance Shares� means an Award made pursuant to Section 6 which entitles a Participant to receive
Shares, their cash equivalent, or a combination thereof, based on the achievement of performance targets
during a Performance Cycle.

(t) �Performance Units� means an Award made pursuant to Section 6 which entitles a Participant to receive
cash, Stock, or a combination thereof, based on the achievement of performance targets during a
Performance Cycle.

(u) �Plan� means this 2006 Equity Incentive Plan, as amended from time to time.
3
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(v) �Qualifying Performance Criteria� has the meaning set forth in Section 16.2.

(w) �Restricted Stock� means Stock granted under Section 7 that is subject to restrictions imposed pursuant to
said Section.

(x) �Restricted Stock Unit� means a grant under Section 9 of the right to receive a Share subject to vesting and
such other restrictions imposed pursuant to said Section, together with dividend equivalents with respect
to such Share if and as so determined by the Committee.

(y) �Share� means a share of Stock.

(z) �Stock� means the Class A Common Stock, $.50 par value per share, of the Company, as such class of
Stock may be redesignated or renamed from time to time.

(aa) �Stock Appreciation Right� means a right awarded to a Participant pursuant to Section 11 that entitles the
Participant to receive, in cash, Stock or a combination thereof, as determined by the Committee, an
amount equal to or otherwise based on the excess of (a) the Fair Market Value of a Share at the time of
exercise over (b) the exercise price of the right, as established by the Committee on the date the Award is
granted.

(bb) �Stock Award� means an award of Stock granted to a Participant pursuant to Section 8.

(cc) �Term� means the period during which an Option or Stock Appreciation Right may be exercised or the
period during which the restrictions placed on a Restricted Stock Unit or Restricted Stock are in effect.

2.2. Gender and Number. Except when otherwise indicated by context, reference to the masculine gender shall
include, when used, the feminine gender and any term used in the singular shall also include the plural.

3. Administration.
3.1. Administration of the Plan. The Plan shall be administered by the Compensation Committee of the Board or

such other committee selected by the Board and consisting of two or more members of the Board (the
�Committee�). Any power of the Committee may also be exercised by the Board, except to the extent that the
grant or exercise of such authority would cause any Award or transaction to become subject to (or lose an
exemption under) the short-swing profit recovery provisions of Section 16 of the Act, or cause an Award not
to qualify for treatment as �performance based compensation� under Section 162(m) of the Code. To the extent
that any permitted action taken by the Board conflicts with action taken by the Committee, the Board action
shall control. The Committee may delegate any or all aspects of the day-to-day administration of the Plan to
one or more officers or employees of the Company or any Affiliate, and/or to one or more agents.

4

Edgar Filing: SCHLUMBERGER LIMITED/NV - Form 144

Table of Contents 55



Table of Contents

3.2. Powers of the Committee. Subject to the express provisions of this Plan, the Committee shall be authorized
and empowered to take all actions that it determines to be necessary or appropriate in connection with the
administration of this Plan, including, without limitation: (i) to prescribe, amend and rescind rules and
regulations relating to this Plan and to define terms not otherwise defined herein; (ii) to determine which
persons are eligible to be granted Awards under Section 5, to which of such persons, if any, Awards shall be
granted hereunder and the timing of any such Awards; (iii) to grant Awards to Participants and determine the
terms and conditions of Awards, including the number of Shares subject to Awards, the exercise or exercise
price of such Shares, and the circumstances under which Awards become exercisable or vested or are
forfeited or expire, which terms may but need not be conditioned upon the passage of time, continued
employment, the satisfaction of performance criteria, the occurrence of certain events, or other factors; (iv) to
establish and certify 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; (v) to prescribe and amend the
terms of Award Agreements or other documents relating to Awards made under this Plan (which need not be
identical) and the terms of or form of any document or notice required to be delivered to the Company by
Participants under this Plan; (vi) to determine whether, and the extent to which, adjustments are required
pursuant to Section 25; (vii) to interpret and construe this Plan, any rules and regulations under this Plan, and
the terms and conditions of any Award granted hereunder, and to make exceptions to any such provisions in
good faith and for the benefit of the Company; and (viii) to make all other determinations deemed necessary
or advisable for the administration of this Plan.

3.3. Determinations by the Committee. All decisions, determinations and interpretations by the Committee
regarding the Plan, any rules and regulations under the Plan, and the terms and conditions of or operation of
any Award granted hereunder, shall be final and binding on all Participants, Beneficiaries, heirs, assigns or
other persons holding or claiming rights under the Plan or any Award. The Committee shall consider such
factors as it deems relevant, in its sole and absolute discretion, to making such decisions, determinations and
interpretations including, without limitation, the recommendations or advice of any officer or other employee
of the Company and such attorneys, consultants and accountants as it may select.

4. Shares Available Under the Plan; Limitation on Awards.
4.1. Aggregate Limits. Subject to adjustment as provided in Section 25, the aggregate number of Shares issuable

pursuant to all Awards under this Plan shall not exceed 2,000,000 Shares. 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 Shares authorized. Said amounts may be increased by the

5
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number of adjusted Company Shares available for issuance under any equity incentive plan assumed by the
Company in connection with a merger or other acquisition but only if and to the extent determined by the
Committee in its sole discretion. The Shares issued pursuant to Awards granted under this Plan may consist,
in whole or in part, of authorized but unissued Stock or treasury Stock not reserved for any other purpose.

4.2. Issuance of Shares. For purposes of this Section 4, the aggregate number of Shares available for Awards
under this Plan at any time shall not be reduced by Shares subject to Awards that have been canceled,
expired, or forfeited, but shall be reduced by the portion of Awards settled in cash or withheld in connection
with the exercise or settlement of an Award. Net Share counting shall not be used to determine the number of
Shares available for Awards, nor shall Shares tendered in connection with the exercise of an Award affect the
number of Awards available for issuance under the Plan.

4.3. Tax Code Limits. No Participant may be awarded in any calendar year Awards covering an aggregate of more
than 250,000 Shares, which limits shall be calculated and adjusted pursuant to Section 25 only to the extent
that such calculation or adjustment will not affect the status of any Award theretofore issued or that may
thereafter be issued as �performance based compensation� under Section 162(m) of the Code. The maximum
amount payable pursuant to that portion of a Performance Unit granted under this Plan in any calendar year to
any Participant that is intended to satisfy the requirements for �performance based compensation� under Section
162(m) of the Code shall be a dollar amount not to exceed $5,000,000.

5. Participation. Participation in the Plan shall be limited to Employees, prospective employees, directors or advisors
of the Company or an Affiliate selected by the Committee. Options intending to qualify as Incentive Stock Options
may only be granted to Employees of the Company or any subsidiary within the meaning of the Code.
Participation is entirely at the discretion of the Committee, and is not automatically continued after an initial
period of participation.

6. Performance Shares and Performance Units. An Award of Performance Shares or Performance Units, under the
Plan shall entitle the Participant to future payments or Shares or a combination thereof based upon the level of
achievement with respect to one or more pre-established performance criteria (including Qualifying Performance
Criteria) established for a Performance Cycle.
6.1. Amount of Award. The Committee shall establish a maximum amount of a Participant�s Award, which

amount shall be denominated in Shares in the case of Performance Shares or in dollars in the case of
Performance Units.

6.2. Communication of Award. Each Award Agreement evidencing an Award of Performance Shares or
Performance Units shall contain provisions regarding (i) the target and maximum amount payable to the
Participant pursuant to the Award,

6
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(ii) the performance criteria and level of achievement versus the criteria that shall determine the amount of
such payment, (iii) the Performance Cycle as to which performance shall be measured for determining the
amount of any payment, (iv) the timing of any payment earned by virtue of performance, (v) restrictions on
the alienation or transfer of the Award prior to actual payment, (vi) forfeiture provisions and (vii) such further
terms and conditions, in each case not inconsistent with this Plan, as may be determined from time to time by
the Committee.

6.3. Performance Criteria. Performance criteria established by the Committee shall relate to corporate, group, unit
or individual performance, and may be established in terms of earnings, growth in earnings, ratios of earnings
to equity or assets, or such other measures or standards determined by the Committee; provided, however,
that the performance criteria for any portion of an Award of Performance Shares or Performance Units that is
intended by the Committee to satisfy the requirements for �performance-based compensation� under Code
Section 162(m) 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. Multiple performance targets may be used and the
components of multiple performance targets may be given the same or different weighting in determining the
amount of an Award earned, and may relate to absolute performance or relative performance measured
against other groups, units, individuals or entities.

6.4. Discretionary Adjustments. Notwithstanding satisfaction of any performance goals, the amount paid under an
Award of Performance Shares or Performance Units on account of either financial performance or personal
performance evaluations may be reduced by the Committee on the basis of such further considerations as the
Committee shall determine.

6.5. Payment of Awards. Following the conclusion of each Performance Cycle, the Committee shall determine the
extent to which performance criteria have been attained, and the satisfaction of any other terms and
conditions with respect to an Award relating to such Performance Cycle. The Committee shall determine
what, if any, payment is due with respect to an Award and whether such payment shall be made in cash,
Stock or a combination thereof. Payment shall be made in a lump sum or installments, as determined by the
Committee at the time the Award is granted, commencing as promptly as practicable following the end of the
applicable Performance Cycle, subject to such terms and conditions and in such form as may be prescribed by
the Committee. Payment in Stock may be in Restricted Stock or Restricted Stock Units, as determined by the
Committee at the time the Award is granted.

6.6. Termination of Employment. Unless the Committee provides otherwise:
(a) Due to Death or Disability. If a Participant who is an Employee ceases to be an Employee or if a

Participant who is a director ceases to be a director before the end of a Performance Cycle, in either case
by reason of death or
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permanent disability, the Performance Cycle for such Participant for the purpose of determining the
amount of Award payable shall end at the end of the calendar quarter immediately preceding the date on
which said Participant ceased to be an Employee or director, as the case may be. The amount of an Award
payable to a Participant (or the Beneficiary of a deceased Participant) to whom the preceding sentence is
applicable shall be paid at the end of the Performance Cycle, and shall be that fraction of the Award
computed pursuant to the preceding sentence, the numerator of which is the number of calendar quarters
during the Performance Cycle during all of which said Participant was an Employee or director and the
denominator of which is the number of full calendar quarters in the Performance Cycle.

(b) Due to Reasons Other Than Death or Disability. Upon any other termination of employment as an
Employee or director of a Participant during a Performance Cycle, participation in the Plan shall cease and
all outstanding Awards of Performance Shares or Performance Units to such Participant shall be cancelled.

7. Restricted Stock Awards. An Award of Restricted Stock under the Plan shall
consist of Shares the grant, issuance, retention, vesting and/or transferability of
which are subject, during specified periods of time, to such conditions and terms
as the Committee deems appropriate. Restricted Stock granted pursuant to the
Plan need not be identical, but each grant of Restricted Stock must contain and be
subject to the terms and conditions set forth below.
7.1. Award Agreement. Each Award of Restricted Stock shall be evidenced by an Award Agreement. Each Award

Agreement shall contain provisions regarding (i) the number of Shares subject to the Award or a formula for
determining such number, (ii) the purchase price of the Shares, if any, and the means of payment, (iii) such
terms and conditions on the grant, issuance, vesting and/or forfeiture of the Restricted Stock as may be
determined from time to time by the Committee, (iv) restrictions on the transferability of the Award and
(v) such further terms and conditions, in each case not inconsistent with this Plan, as may be determined from
time to time by the Committee. Shares issued under an Award of Restricted Stock may be issued in the name
of the Participant and held by the Participant or held by the Company, in each case as the Committee may
provide.

7.2. Vesting and Lapse of Restrictions. The grant, issuance, retention, vesting and/or settlement of Shares of
Restricted Stock shall occur at such time and in such installments as determined by the Committee or under
criteria established by the Committee. The Committee shall have the right to make the timing of the grant
and/or the issuance, ability to retain, vesting and/or settlement of Shares of Restricted Stock subject to
continued employment, passage of time and/or such performance criteria as deemed appropriate by the
Committee.

8
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7.3. Rights as a Stockholder. Unless otherwise determined by the Committee, a Participant shall have all voting,
dividend, liquidation and other rights with respect to Restricted Stock held by such Participant as if the
Participant held unrestricted Stock; provided that the unvested portion of any award of Restricted Stock shall
be subject to any restrictions on transferability or risks of forfeiture imposed pursuant to Sections 7.1, 7.2 and
7.4. Unless the Committee otherwise determines or unless the terms of the applicable Award Agreement or
grant provides otherwise, any non-cash dividends or distributions paid with respect to shares of unvested
Restricted Stock shall be subject to the same restrictions and vesting schedule as the Shares to which such
dividends or distributions relate.

7.4. Termination of Employment. Unless the Committee provides otherwise:
(a) Due to Death or Disability. If a Participant who is an Employee ceases to be an Employee or if a

Participant who is a director ceases to be a director prior to the lapse of restrictions on Shares of Restricted
Stock, in either case by reason of death or permanent disability, all restrictions on Shares of Restricted
Stock held for the Participant�s benefit shall immediately lapse.

(b) Due to Reasons Other Than Death or Disability. Upon any other termination of employment as an
Employee or director prior to the lapse of restrictions, participation in the Plan shall cease and all Shares of
Restricted Stock held for the benefit of a Participant shall be forfeited by the Participant.

7.5. Certificates. The Committee may require that certificates representing Shares of Restricted Stock be retained
and held in escrow by a designated employee or agent of the Company or any Affiliate until any restrictions
applicable to Shares of Restricted Stock so retained have been satisfied or lapsed. Each certificate issued in
respect to an Award of Restricted Stock may, at the election of the Committee, bear the following legend:

�This certificate and the shares of stock represented hereby are subject to the terms and conditions (including
forfeiture provisions and restrictions against transfer) contained in the 2006 Equity Incentive Plan and the
Restricted Stock Award. Release from such terms and conditions shall obtain only in accordance with the
provisions of the Plan and the Award, a copy of each of which is on file in the office of the Secretary of G &
K Services, Inc.�

8. Stock Awards.
8.1. Grant. A Participant may be granted one or more Stock Awards under the Plan. Stock Awards shall be subject

to such terms and conditions, consistent with the other provisions of the Plan, as may be determined by the
Committee.

8.2. Rights as a Stockholder. A Participant shall have all voting, dividend, liquidation and other rights with respect
to Shares issued to the Participant as a Stock Award
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under this Section 8 upon the Participant becoming the holder of record of the Shares granted pursuant to such
Stock Award; provided that the Committee may impose such restrictions on the assignment or transfer of Shares
awarded pursuant to a Stock Award as it considers appropriate.

9. Restricted Stock Units. Restricted Stock Units are Awards denominated in units
under which the issuance of Shares is subject to such conditions and terms as the
Committee deems appropriate. Restricted Stock Units granted pursuant to the
Plan need not be identical, but each grant of Restricted Stock Units must contain
and be subject to the terms and conditions set forth below. Restricted Stock Units
may be granted without vesting or forfeiture restrictions. Such Restricted Stock
Units may also be called �Deferred Stock Units,� in the discretion of the
Committee.
9.1. Award Agreement. Each Award of Restricted Stock Units shall be evidenced by an Award Agreement. Each

Award Agreement shall contain provisions regarding (i) the number of Restricted Stock Units subject to such
Award or a formula for determining such number, (ii) the purchase price of the Shares subject to the Award, if
any, and the means of payment, (iii) such terms and conditions on the grant, issuance, vesting and/or forfeiture
of the Restricted Stock Units as may be determined from time to time by the Committee, (iv) restrictions on
the transferability of the Award, and (v) such further terms and conditions in each case not inconsistent with
this Plan as may be determined from time to time by the Committee.

9.2. Vesting and Lapse of Restrictions. The grant, issuance, retention, vesting and/or settlement of Restricted Stock
Units shall occur at such time and in such installments as determined by the Committee or under criteria
established by the Committee. The Committee shall have the right to make the timing of the grant and/or the
issuance, ability to retain, vesting and/or settlement of Restricted Stock Units subject to continued
employment, passage of time and/or such performance criteria as deemed appropriate by the Committee.

9.3. Rights as a Stockholder. Participants shall have no voting rights with respect to Shares underlying Restricted
Stock Units unless and until such Shares are reflected as issued and outstanding shares on the Company�s stock
ledger. Shares underlying Restricted Stock Units shall be entitled to dividends or dividend equivalents only to
the extent provided by the Committee. If an Award of Restricted Stock Units includes dividend equivalents, an
amount equal to the dividends that would have been paid if the Restricted Stock Units had been issued and
outstanding Shares as of the record date for the dividends shall be paid to the Participant in cash subject to
applicable withholding taxes in accordance with the terms of the Award as determined by the Committee,
consistent with Section 409A of the Code.
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9.4. Termination of Employment. Unless the Committee provides otherwise:
(a) Due to Death or Disability. If a Participant who is an Employee ceases to be an Employee or if a Participant

who is a director ceases to be a director, in either case by reason of the Participant�s death or permanent
disability, all restrictions on the Restricted Stock Units of the Participant shall lapse in accordance with the
terms of the Award as determined by the Committee.

(b) Due to Reasons Other Than Death or Disability. For Awards designated Restricted Stock Units by the
Committee, if a Participant ceases employment as an Employee or director for any reason other than death
or permanent disability, all Restricted Stock Units of the Participant and all rights to receive dividend
equivalents thereon shall immediately terminate without notice of any kind and shall be forfeited by the
Participant. The forgoing sentence shall not apply to an Award designated as a Deferred Stock Unit by the
Committee unless the Committee provides to the contrary in the Award.

10. Options. The Committee may grant an Option or provide for the grant of an Option, either from time-to-time in
the discretion of the Committee or automatically upon the occurrence of specified events, including, without
limitation, the achievement of performance goals (which may include Qualifying Performance Criteria). Except
to the extent provided herein, no Participant (or Beneficiary of a deceased Participant) shall have any rights as a
stockholder with respect to any Shares subject to an Option granted hereunder until said Shares have been issued.
Options granted pursuant to the Plan need not be identical, but each Option must contain and be subject to the
terms and conditions set forth below.

10.1. Type of Option; Number of Shares. Each Option shall be evidenced by an Award Agreement identifying the
Option represented thereby as an Incentive Stock Option or Non-Qualified Stock Option, as the case may
be, and the number of Shares to which the Option applies.

10.2. Exercise Price. The exercise price under each Option shall be established by the Committee and shall not be
less than the Fair Market Value of the Shares subject to the Option on the date of grant; provided, however,
that the exercise price per Share with respect to an Option that is granted in connection with a merger or
other acquisition as a substitute or replacement award for options held by optionees of the acquired entity
may be less than 100% of the Fair Market Value on the date such Option is granted.

10.3. Exercisability. The Committee shall have the right to make the timing of the ability to exercise any Option
subject to continued employment, the passage of time and/or such performance requirements as deemed
appropriate by the Committee.
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10.4. Exercise Term. Each Option shall have a Term established by the Committee, provided that no Incentive
Stock Option shall be exercisable after ten years from the date of grant.

10.5. Payment for Shares. The exercise price of the Shares with respect to which an Option is exercised shall be
payable at the time of exercise in accordance with procedures established by the Company. The exercise
price of any Option may be paid in cash or, to the extent allowed by the Committee, an irrevocable
commitment by a broker to pay over such amount from a sale of the Shares issuable under an Option, the
delivery (either physically or by attestation) of previously-owned Shares, or a combination thereof.

10.6. No Repricing. Other than in connection with a change in the Company�s capitalization (as described in
Section 25), an Option may not be re-priced without stockholder approval (including canceling previously
awarded Options and re-granting them with a lower exercise price). However, the Committee may, at any
time or from time to time authorize the Company, in the case of an Option exchange without shareholder
approval, and with the consent of the respective Participants, to issue new Awards in exchange for the
surrender and cancellation of any, or all, outstanding Awards. The Committee may at any time buy from a
Participant an Option previously granted with payment in cash, Shares or other consideration, based on such
terms and conditions as the Committee and the Participant shall agree.

10.7. No Reload Grants. Stock Options shall not be granted under the Plan in consideration for and shall not be
conditioned upon the delivery of Shares to the Company in payment of the exercise price and/or tax
withholding obligation under any other employee stock option or stock appreciation right.

10.8. Incentive Stock Options. In the case of an Incentive Stock Option, each Option shall be subject to any terms,
conditions and provisions as the Committee determines necessary or desirable in order to qualify the Option
as an Incentive Stock Option. Notwithstanding anything to the contrary in this Section 10, in the case of an
Incentive Stock Option (a) if the Participant owns stock possessing more than 10 percent of the combined
voting power of all classes of stock of the Company (a �10% Stockholder�), the exercise price of such Option
must be at least 110 percent of the Fair Market Value of the Common Stock on the date of grant, and the
Option must expire within a period of not more than five years from the date of grant, and (b) termination of
employment will be deemed to occur when the person to whom an Award was granted ceases to be an
employee (as determined in accordance with Section 3401(c) of the Code and the regulations promulgated
thereunder) of the Company and its subsidiaries. Notwithstanding anything in this Section 10 to the
contrary, Options designated as Incentive Stock Options shall not be eligible for treatment under the Code as
Incentive Stock Options (and shall be deemed Non-Qualified Stock Options) to the extent that either (i) the
aggregate Fair Market Value of Shares (determined as of the time of grant) with respect to which such
Options are exercisable for the first time by the
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Participant during any calendar year (under all plans of the Company and any Affiliate) exceeds $100,000,
taking Options into account in the order in which they were granted, and (ii) such Options otherwise remain
exercisable but are not exercised within three months of termination of employment (or such other period of
time provided in Section 422 of the Code).

10.9. Termination of Employment.
(a) Due to Death or Disability. If a Participant who is an Employee ceases to be an Employee or if a

Participant who is a director ceases to be a director in either case by reason of death or permanent
disability, each outstanding Option shall become exercisable to the extent and for such period or periods
determined by the Committee but not beyond the expiration date of said Option. If a Participant dies before
exercising all outstanding Options, the outstanding Options shall be exercisable by the Participant�s
Beneficiary.

(b) Other Than Death or Disability. Unless the Committee provides otherwise, upon any other termination of
employment as an Employee or director, all rights of the Participant under this Plan shall immediately
terminate without notice of any kind.

11. Stock Appreciation Rights.
11.1. General. An Award of a Stock Appreciation Right shall entitle the Participant, subject to terms and

conditions determined by the Committee to receive upon exercise of the right an amount equal to or
otherwise based on the excess of (a) the Fair Market Value of a Share at the time of exercise over (b) the
exercise price of the right, as established by the Committee on the date the Award is granted. Stock
Appreciation Rights may be granted to Participants from time to time either in tandem with, or as a
component of, an Option granted under Section 10, other Awards granted under the Plan or stock options
granted under any other Company equity compensation plan (�tandem SARs�) or without reference to other
Awards or stock options (�freestanding SARs�). Any Stock Appreciation Right granted in tandem with an
Option may be granted at the same time such Option is granted or at any time thereafter before exercise or
expiration of such Option. The Committee may provide that the exercise of a tandem SAR will be in lieu of
the exercise of the stock option or Award in connection with which the tandem SAR was granted. A tandem
SAR may not be exercised at any time when the per Share Fair Market Value of the Shares to which it
relates does not exceed the exercise price of the Option associated with the tandem SAR. The provisions of
Stock Appreciation Rights need not be the same with respect to each grant or each recipient. All
freestanding SARs shall be granted subject to the same terms and conditions applicable to Options as set
forth in Section 10, and all tandem SARs shall have the same vesting, exercisability, forfeiture and
termination provisions as such Award or stock option to which they relate. Subject to the foregoing sentence
and the terms of the Plan, the Committee may impose such other conditions or restrictions on any Stock
Appreciation Right as it shall deem appropriate.
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11.2. Exercise Price. The per Share price for exercise of Stock Appreciation Rights shall be determined by the
Committee, but shall be a price that is equal to or greater than 100% of the Fair Market Value of the Shares
subject to the Award on the date of grant; provided, however, that the per Share exercise price with respect
to a Stock Appreciation Right that is granted in connection with a merger or other acquisition as a substitute
or replacement award for stock appreciation rights held by awardees of the acquired entity may be less than
100% of the Fair Market Value on the date such Award is granted.

11.3. No Repricing. Other than in connection with a change in the Company�s capitalization (as described in
Section 25), a Stock Appreciation Right may not be re-priced without stockholder approval (including
canceling previously awarded Stock Appreciation Rights and re-granting them with a lower exercise price).
However, the Committee may, at any time or from time to time authorize the Company, in the case of a
Stock Appreciation Rights exchange without shareholder approval, and with the consent of the respective
Participants, to issue new Awards in exchange for the surrender and cancellation of any, or all, outstanding
Awards. The Committee may at any time buy from a Participant a Stock Appreciation Right previously
granted with payment in cash, Shares or other consideration, based on such terms and conditions as the
Committee and the Participant shall agree.

11.4. No Reload Grants. Stock Appreciation Rights shall not be granted under the Plan in consideration for and
shall not be conditioned upon the delivery of Shares to the Company in payment of the exercise price and/or
tax withholding obligation under any other employee stock option or stock appreciation right.

11.5. Termination of Employment.
(a) Due to Death or Disability.

(i) If a Participant who is an Employee ceases to be an Employee or if a Participant who is a director
ceases to be a director, in either case by reason of death or permanent disability, each outstanding
freestanding SAR shall become exercisable to the extent and for such period or periods determined by
the Committee but not beyond the expiration date of said Stock Appreciation Right.

(ii) If a Participant who is an Employee ceases to be an Employee or if a Participant who is a director
ceases to be a director, in either case by reason of death or permanent disability, each outstanding
tandem SAR shall become exercisable to the extent and for such period or periods determined by the
Committee but not beyond the expiration date of said Stock Appreciation Right. If a Participant dies
before exercising all tandem SARs, the outstanding tandem SARs shall be exercisable by the
Participant�s Beneficiary.
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(b) Other Than Death or Disability. Unless the Committee provides otherwise, upon any other termination of

employment as an Employee or director, all rights of the Participant under this Plan shall immediately
terminate without notice of any kind.

11.6 Payment. Upon exercise of a Stock Appreciation Right, payment shall be made in the form of cash, Shares or
a combination thereof as determined by the Committee at the time the Award is granted. However,
notwithstanding any other provisions of this Plan, in no event may the payment (whether in cash or Stock)
upon exercise of a Stock Appreciation Right exceed an amount equal to 100% of the Fair Market Value of
the Shares subject to the Stock Appreciation Right at the time of grant.

12. Other Stock-Based Awards. The Committee, in its sole discretion, may grant or sell Awards of Shares and
Awards that are valued in whole or in part by reference to, or are otherwise based on the Fair Market Value of,
Shares. Such Other Stock-Based Awards shall be in such form, and dependent on such conditions, as the
Committee shall determine, including, without limitation, the right to receive, or vest with respect to, one or more
Shares (or the equivalent cash value of such Shares) upon the completion of a specified period of service, the
occurrence of an event and/or the attainment of performance objectives. Other Stock-Based Awards may be
granted alone or in addition to any other Awards granted under the Plan. Subject to the provisions of the Plan, the
Committee shall determine the number of Shares to be awarded to a Participant under (or otherwise related to)
such Other Stock-Based Awards; whether such Other Stock-Based Awards shall be settled in cash, Shares or a
combination of cash and Shares; and all other terms and conditions of such Awards (including, without limitation,
the vesting provisions thereof and provisions ensuring that all Shares so awarded and issued shall be fully paid
and non-assessable).

13. Nontransferability of Rights. Unless the Committee provides otherwise, (i) no rights under any Award will be
assignable or transferable and no Participant or Beneficiary will have any power to anticipate, alienate, dispose
of, pledge or encumber any rights under any Award, and (ii) the rights and the benefits of any Award may be
exercised and received during the lifetime of the Participant only by the Participant or by the Participant�s legal
representative. The Participant may, by completing and signing a written beneficiary designation form which is
delivered to and accepted by the Company, designate a beneficiary to receive any payment and/or exercise any
rights with respect to outstanding Awards upon the Participant�s death. If at the time of the Participant�s death there
is not on file a fully effective beneficiary designation form, or if the designated beneficiary did not survive the
Participant, the person or persons surviving at the time of the Participant�s death in the first of the following
classes of beneficiaries in which there is a survivor, shall have the right to receive any payment and/or exercise
any rights with respect to outstanding Awards:
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(a) Participant�s surviving spouse;

(b) Equally to the Participant�s children, except that if any of the Participant�s children predecease the Participant
but leave descendants surviving, such descendants shall take by right of representation the share their parent
would have taken if living;

(c) Participant�s surviving parents equally;

(d) Participant�s surviving brothers and sisters equally; or

(e) The legal representative of the Participant�s estate.
If a person in the class surviving dies before receiving any payment and/or exercising any rights with respect to
outstanding Awards (or the person�s share of any payment and/or rights in case of more than one person in the
class), that person�s right to receive any payment and/or exercise any rights with respect to outstanding Awards
will lapse and the determination of who will be entitled to receive any payment and/or exercise any rights with
respect to outstanding Awards will be determined as if that person predeceased the Participant.

14. Termination of Employment.
14.1. Transfers of employment between the Company and an Affiliate, or between Affiliates, will not

constitute termination of employment for purposes of any Award.

14.2. Subject to compliance with applicable law, the Committee may specify whether any authorized
leave of absence or absence for military or government service or for any other reasons will
constitute a termination of employment for purposes of the Award and the Plan.

15. Change in Control. In the event of a Change in Control after the Effective Date, the Committee may (subject to
Section 25), but shall not be obligated to, (a) accelerate, vest or cause the restrictions to lapse with respect to, all
or any portion of an Award, (b) cancel Awards for fair value (as determined in the sole discretion of the
Committee) which, in the case of Options and Stock Appreciation Rights, may equal the excess, if any, of the
value of the consideration to be paid in the Change in Control transaction to holders of the same number of Shares
subject to such Options or Stock Appreciation Rights (or, if no consideration is paid in any such transaction, the
Fair Market Value of the Shares subject to such Options or Stock Appreciation Rights) over the aggregate
exercise price of such Options or Stock Appreciation Rights, and which for Performance Shares and Performance
Units may be determined as if the Performance Cycle ended as of the close of the calendar quarter preceding the
consummation of the Corporate Transition, with a pro rata portion of the Award payable based upon the number
of completed calendar quarters in the Performance Cycle, (c) provide for the issuance of substitute Awards that
will substantially preserve the otherwise applicable terms of any affected Awards previously granted hereunder as
determined by the Committee in its sole discretion, or (d) provide that for a period of at least 30 days prior to the
Change in Control, Options or Awards shall be exercisable as to all Shares subject thereto and that upon the
occurrence of the Change in Control, such Option or Awards shall terminate and be of no further force and effect.
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16. Qualifying Performance-Based Compensation.
16.1. General. The Committee may specify that all or a portion of any Award 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
such Award is granted. The Committee shall certify the extent to which any Qualifying Performance Criteria
has been satisfied, and the amount payable as a result thereof, prior to payment, settlement or vesting of any
Award that is intended to satisfy the requirements for �performance-based compensation� under Section
162(m) of the Code. Notwithstanding satisfaction of any performance goals, the number of Shares issued or
the amount paid under an Award may be reduced by the Committee on the basis of such further
considerations as the Committee shall determine.

16.2. Qualifying Performance Criteria. For purposes of this Plan, the term �Qualifying Performance Criteria� shall
mean 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 Affiliate, 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 previous years� results or to a designated
comparison group, in each case as specified and determined by the Committee: (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, (l) return on operating revenue, (m) return on invested capital, (n) market segment
share, (o) brand recognition/acceptance, (p) customer satisfaction, (q) return on equity or (r) total
stockholder 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 the Company�s annual report to
stockholders 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 percent of the number of days in the Performance
Cycle have passed, and must otherwise meet the requirements of Section 162(m) of the Code.
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17. Effective Date of the Plan. The Plan was adopted by the Board on August 23, 2006, subject to approval of the

shareholders of the Company at the next annual meeting. If this Plan is not approved by the shareholders in
accordance with Minnesota Statute Section 302A.437, at the next annual meeting, this Plan shall be void. The
Plan shall remain available for the grant of Awards until all shares available for grant have been awarded and all
Awards have been settled. Notwithstanding the foregoing, the Plan may be terminated at such earlier time as the
Board may determine. Termination of the Plan will not affect the rights and obligations of the Participants and the
Company arising under Awards theretofore granted and then in effect.

18. Right to Terminate Employment. Nothing in the Plan shall confer upon any Participant the right to continue in the
employment of the Company or any Affiliate or affect any right which the Company or any Affiliate may have to
terminate employment of the Participant.

19. Compliance With Laws; Listing and Registration of Shares. All Awards granted under the Plan (and all issuances
of Stock or other securities under the Plan) shall be subject to all applicable laws, rules and regulations, and to the
requirement that if at any time the Committee shall determine that the listing, registration or qualification of the
Shares covered thereby upon any securities exchange or under any state or federal law, or the consent or approval
of any governmental regulatory body, is necessary or desirable as a condition of, or in connection with, the grant
of such Award or the issue or purchase of Shares thereunder, such Award may not be exercised in whole or in
part, or the restrictions on such Award shall not lapse, unless and until such listing, registration, qualification,
consent or approval shall have been effected or obtained free of any conditions not acceptable to the Committee.

20. Conditions and Restrictions Upon Securities Subject to Awards. The Committee may provide that the Shares
issued upon exercise of an Option or Stock Appreciation Right or otherwise subject to or issued under an Award
shall be subject to such further agreements, restrictions, conditions or limitations as the Committee in its
discretion may specify prior to the exercise of such Option or Stock Appreciation Right or the grant, vesting or
settlement of such Award, including without limitation, conditions on vesting or transferability, forfeiture or
repurchase provisions and method of payment for the Shares issued upon exercise, vesting or settlement of such
Award (including the actual or constructive surrender of Shares already owned by the Participant) or payment of
taxes arising in connection with an Award. Without limiting the foregoing, such restrictions may address the
timing and manner of any re-sales by the Participant or other subsequent transfers by the Participant of any Shares
issued under an Award, including without limitation (a) restrictions under an insider trading policy or pursuant to
applicable law, (b) restrictions designed to delay and/or coordinate the timing and manner of sales by Participant
and holders of other Company equity compensation arrangements, and (c) restrictions as to the use of a specified
brokerage firm for such re-sales or other transfers.
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21. Withholding Taxes. The Company or an Affiliate shall be entitled to: (a) withhold and deduct from future wages
of a Participant (or from other amounts that may be due and owing to a Participant from the Company or an
Affiliate), including all payments under this Plan, or make other arrangements for the collection of (including
through the sale of Shares otherwise issuable pursuant to the applicable Award), all legally required amounts
necessary to satisfy any and all federal, state, local and foreign withholding and employment-related tax
requirements attributable to an Award, including, without limitation, the grant, exercise or vesting of, or payment
of dividends with respect to, an Award or a disqualifying disposition of Common Stock received upon exercise of
an Incentive Stock Option; or (b) require a Participant promptly to remit the amount of such withholding to the
Company before taking any action with respect to an Award. To the extent specified by the Committee,
withholding may be satisfied by withholding Stock to be received upon exercise or vesting of an Award or by
delivery to the Company of previously owned Stock. In addition, the Company may reasonably delay the issuance
or delivery of Shares pursuant to an Award as it determines appropriate to address tax withholding and other
administrative matters.

22. Deferral of Payments. The Committee may, in an Award Agreement or otherwise, provide for the deferred
delivery of Shares upon settlement, vesting or other events with respect to Restricted Stock or Restricted Stock
Units, or in payment or satisfaction of an Award of Performance Shares or Performance Units. Notwithstanding
anything herein to the contrary, in no event will any deferral of the delivery of Shares or any other payment with
respect to any Award be allowed if the Committee determines, in its sole discretion, that the deferral would result
in the imposition of additional tax under Section 409A(1)(B) of the Code. Shares that are allocated after the
Effective Date in connection with the deferral of an Award under the Director Deferred Compensation Plan
(which includes dividend equivalents that are to be allocated under that plan after the Effective Date in
connection with deferrals under the 1996 Director Stock Option Plan) or Shares that are allocated after the
Effective Date under any other deferred compensation plan allowing for payment in Shares that refers specifically
to this Plan, shall be issued under this Plan. Such issuances shall reduce the number of Shares available for
Awards under this Plan.

23. No Liability of Company. The Company and any Affiliate which is in existence or hereafter comes into existence
shall not be liable to a Participant, Beneficiary or any other person as to: (a) the non-issuance or sale of Stock as
to which the Company has been unable to obtain from any regulatory body having jurisdiction over the matter,
the authority deemed by the Company�s counsel to be necessary to the lawful issuance and sale of any Shares
hereunder; (b) any tax consequence to any Participant, Beneficiary or other person due to the receipt, exercise or
settlement of any Award granted hereunder; or (c) any provision of law or legal restriction that prohibits or
restricts the transfer of Shares issued pursuant to any Award.

24. Amendment, Modification and Termination of the Plan. The Board or Committee may at any time terminate,
suspend or modify the Plan, except that the Board or Committee will not, without authorization of the
stockholders of the Company, effect any change (other than through adjustment for changes in capitalization as
provided in Section 25) which will:
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(a) increase the total amount of Stock which may be awarded under the Plan;

(b) increase the individual maximum limits in Section 4.3;

(c) change the class of persons eligible to participate in the Plan;

(d) reduce the exercise price of outstanding Options or Stock Appreciation Rights; or

(e) otherwise amend the Plan in any manner requiring stockholder approval by law or under listing requirements
of any exchange or interdealer quotation system on which the Shares are listed.

No termination, suspension, or modification of the Plan will adversely affect any right acquired by any Participant
or any Beneficiary under an Award granted before the date of termination, suspension, or modification, unless
otherwise agreed to by the Participant; but, it will be conclusively presumed that any adjustment for changes in
capitalization provided for in Section 25 does not adversely affect any right.

25. Adjustment for Changes in Capitalization.
(a) In the event that the number of Shares shall be increased or decreased through a reorganization,

reclassification, combination of shares, stock split, reverse stock split, spin-off, dividend (other than regular,
quarterly cash dividends), or otherwise, then each Share that has been authorized for issuance under the Plan,
whether such Share is then currently subject to or may become subject to an Award under the Plan, as well as
the per share limits set forth in Section 4, shall be appropriately adjusted by the Committee to reflect such
increase or decrease, unless the Company provides otherwise under the terms of such transaction. The terms of
any outstanding Award shall also be adjusted by the Committee as to price, number of Shares subject to such
Award and other terms to reflect the foregoing events.

(b) In the event there shall be any other change in the number or kind of outstanding Shares, or any stock or other
securities into which such Shares shall have been changed, or for which it shall have been exchanged, whether
by reason of a merger, consolidation or otherwise, then the Committee shall, in its sole discretion, determine
the appropriate adjustment, if any, to be effected. In addition, in the event of such change described in this
paragraph, the Committee may accelerate the time or times at which any Award may be exercised and may
provide for cancellation of such accelerated Awards that are not exercised within a time prescribed by the
Committee in its sole discretion. Notwithstanding anything to the contrary herein, any adjustment to Options
granted pursuant to this Plan intended to qualify as Incentive Stock Options shall comply with the
requirements, provisions and restrictions of the Code.
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(c) No right to purchase fractional Shares shall result from any adjustment in Awards pursuant to this Section 25.
In case of any such adjustment, the Shares subject to the Award shall be rounded down to the nearest whole
Share. Notice of any adjustment shall be given by the Company to each Participant, which shall have been so
adjusted and such adjustment (whether or not notice is given) shall be effective and binding for all purposes of
the Plan.

26. Transferability. Unless the Award Agreement (or an amendment thereto authorized by the Committee) expressly
states that the Award is transferable, no Award granted under this Plan, nor any interest in such Award, may be
sold, assigned, conveyed, gifted, pledged, hypothecated or otherwise transferred in any manner, other than by will
or the laws of descent and distribution. The Committee may grant an Award or amend an outstanding Award to
provide that the Award is transferable or assignable (a) in the case of a transfer without the payment of any
consideration, to any �family member� as such term is defined in Section A.1(a)(5) of the General Instructions to
Form S-8 under the Securities Act of 1933, as such may be amended from time to time, and (b) in any transfer
described in clause (ii) of Section A.1(a)(5) of the General Instructions to Form S-8 under the 1933 Act as
amended from time to time, provided that following any such transfer or assignment the Award will remain
subject to substantially the same terms applicable to the Award while held by the Participant to whom it was
granted, as modified as the Committee shall determine appropriate, and as a condition to such transfer the
transferee shall execute an agreement agreeing to be bound by such terms; provided further, that an Incentive
Stock Option may be transferred or assigned only to the extent consistent with Section 422 of the Code. Any
purported assignment, transfer or encumbrance that does not qualify under this Section 26 shall be void and
unenforceable against the Company.

27. International Participants. With respect to Participants who reside or work outside the United States of America
and who are not (and who are not expected to be) �covered employees� within the meaning of Section 162(m) of
the Code, the Committee may, in its sole discretion, amend the terms of the Plan or Awards with respect to such
Participants in order to conform such terms with the requirements of local law or to obtain more favorable tax or
other treatment for a Participant, the Company or an Affiliate.

28. Other Benefit Plans. All Awards shall constitute a special incentive payment to the Participant and shall not be
taken into account in computing the amount of salary or compensation of the Participant for the purpose of
determining any benefits under any pension, retirement, profit-sharing, bonus, life insurance or other benefit plan
of the Company or under any agreement between the Company and the Participant, unless such plan or agreement
specifically provides otherwise.

29. Choice of Law. The Plan shall be governed by and construed in accordance with the laws of the State of
Minnesota without regard to conflicts of laws, and except as otherwise provided in the pertinent Award
agreement, any and all disputes between a Participant and the Company or any Affiliate relating to an Award
shall be brought only in a state or federal court of competent jurisdiction sitting in Minneapolis, Minnesota.
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30. Section 409A. Notwithstanding other provisions of the Plan or any Award agreements thereunder, no Award shall
be granted, deferred, accelerated, extended, paid out or modified under this Plan in a manner that would result in
the imposition of an additional tax under Section 409A of the Code upon a Participant. In the event that it is
reasonably determined by the Committee that, as a result of Section 409A of the Code, payments in respect of any
Award under the Plan may not be made at the time contemplated by the terms of the Plan or the relevant Award
agreement, as the case may be, without causing the Participant holding such Award to be subject to taxation under
Section 409A of the Code, the Company will make such payment on the first day that would not result in the
Participant incurring any tax liability under Section 409A of the Code.
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ANNEX B
AMENDMENT TO BYLAWS OF G&K SERVICES, INC.

(PROPOSAL NUMBER 3)
* * * * *

     4. The holders of one-third a majority of the stockvoting power of the shares of the Company issued and
outstanding and entitled to vote thereat, presentrepresented in person or represented by proxy, shall constitute a
quorum, and the presence of such shareholders shall be requisite at all meetings of the at a meeting of
shareholders for the transaction of business, except as otherwise provided by law, by the Articles of
Incorporation, or by these Bylawspurpose of taking any action other than adjourning such meeting. If,
however, such numbermajority shall not be present or represented at any meeting of shareholders, the shareholders
entitled to vote thereat, present in person or represented by proxy, shall have the power to adjourn the meeting from
time to time to such date, time and place as they determine without notice other than announcement at the meeting,
until the requisite amount of voting stockpower shall be present. At such adjourned meeting at which the requisite
amount of voting stocka quorum shall be represented, any business may be transacted which might have been
transacted at the meeting as originally notified.
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ANNEX C
G&K SERVICES, INC.

AUDIT COMMITTEE OF THE BOARD OF DIRECTORS
CHARTER

I. PURPOSE

The primary function of the Audit Committee (the �Committee�) is to assist the Board of Directors (the �Board�) of
G&K Services, Inc. (the �Corporation�) in fulfilling its oversight responsibilities by reviewing the integrity of
financial reports and other financial information provided by the Corporation to any governmental body or the
public; the Corporation�s systems of internal controls regarding finance, accounting, legal compliance, and ethics
that management and the Board have established; and the Corporation�s auditing, accounting and financial
reporting processes. Consistent with this function, the Audit Committee should encourage continuous
improvement of, and should foster adherence to, the corporation�s policies, procedures and practices at all levels.
The Committee�s primary duties and responsibilities are to:
� Serve as an independent and objective party to monitor the Corporation�s financial reporting process and

internal control system.

� Review and appraise the audit efforts of the Corporation�s independent accountants and internal audit
department.

� Provide an open avenue of communication among the independent accountants, financial and senior
management, the internal audit department, and the Board.

The Committee has the authority to obtain services and assistance from outside legal, accounting or other advisors
as deemed appropriate to perform its duties and responsibilities.

II. COMPOSITION

The Committee shall be comprised of three or more directors as determined by the Board, each of whom shall be
independent directors (as defined by all applicable rules and regulations of the Securities and Exchange
Commission (the �SEC�), Nasdaq and any other appropriate body), and free from any relationship that, in the
opinion of the Board, would interfere with the exercise of his or her independent judgment as a member of the
Committee. All members of the Committee should have a working familiarity with basic finance and accounting
practices, including being able to read and understand financial statements, and at least one member of the
Committee shall have accounting or related financial management expertise. The committee shall use its best
efforts to have, as one of its members, an individual who qualifies as an �audit committee financial expert� in
compliance with the criteria established by the SEC and other relevant regulations at the time the regulations
require disclosure of the existence of an audit committee financial expert. The existence of such an audit
committee financial expert, including his or her name and whether or not he or she is independent, or the lack of
an audit committee financial expert, shall be disclosed in the Corporation�s periodic filings as required by the SEC.
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The members of the Committee and Chair of the Committee shall be elected by the Board at the annual
organizational meeting of the Board, and shall serve on the Committee for the following year, or until their
successors shall be duly elected and qualified.

III. MEETINGS

The Committee shall formally meet at least three times annually, or more frequently as circumstances dictate. As
required, the Committee should meet with management, the director of internal audit and the independent
accountants in separate executive sessions to discuss any matters that the Committee or each of these groups
believe should be discussed privately.

IV. RESPONSIBILITIES AND DUTIES

To fulfill its responsibilities and duties, the Audit Committee is expected to:
1. Provide an open avenue of communication between management, the internal audit department, the

independent accountant, and the Board of Directors.

2. Review the Committee�s charter at least annually and recommend to the Board any necessary or desirable
amendments as conditions may dictate.

3. Maintain sole authority and responsibility for hiring and firing the independent accountants. Be directly
responsible for the appointment, compensation, and oversight of the independent accountants� work (including
resolution of disagreements between management and the auditor regarding financial reporting) for the purpose
of preparing or issuing an audit report or related work. The independent accountants shall report directly to the
Committee.

4. Confirm and assure the independence of the internal audit function and the independent accountant, including
considering whether the independent accountant�s performance of permissible non-audit services and the
compensation received for such services is compatible with the independent accountant�s independence.

5. Review and pre-approve the performance of all audit and non-audit accounting services to be performed by the
independent accountant (other than with respect to de minimus exceptions permitted by the Sarbanes-Oxley
Act of 2002), to the extent such services are permitted under applicable rules and regulation. By action of the
Committee, the authority to grant pre-approval may be delegated to one or more designated members of the
Committee who are independent members of the Board, with any such pre-approval to be reported to the
Committee at its next regularly scheduled meeting. Approval of non-audit services shall be disclosed to
investors in the Corporation�s periodic reports required by Section 13(a) of the Securities Exchange Act of
1934, as amended.

6. Consider, in consultation with the independent accountant, the audit scope and plan of the independent
accountant.

- 2 -
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7. Consider and review with the independent accountant and the director of internal audit:
(a) The adequacy of the Corporation�s internal controls, including computerized information system controls

and security.

(b) The Corporation�s risk assessment and risk management policies, including the Corporation�s major
financial risk exposure and steps taken by management to monitor and mitigate such exposure.

(c) Any related significant findings and recommendations of the independent accountant together with
management�s responses thereto.

8. Review the items set forth below with management and the independent accountant at the completion of the
annual examination, and recommend to the Board whether the financial statements should be included in the
Annual Report on Form 10-K:
(a) The Corporation�s financial statements and related footnotes.

(b) The independent accountant�s audit of the financial statements and his or her report thereon.

(c) Any significant changes required in the independent accountant�s audit plan.

(d) Any serious difficulties or disputes with management encountered during the course of the audit.

(e) Other matters related to the conduct of the audit, which are to be communicated to the Committee under
generally accepted auditing standards.

9. Consider and review with management and the director of internal audit the results of internal audits
completed, including:
(a) Significant findings during the year and management�s responses thereto.

(b) Any difficulties encountered in the course of their audits, including any restrictions on the scope of their
work or access to required information.

(c) Any changes required in the planned scope of their audit plan.

(d) The internal audit department charter.
10. As required, review with management and the independent accountant, the interim financial results that are

filed with the SEC or other regulators.

11. Review the Corporation�s critical accounting policies and estimates and alternative treatments of financial
information within GAAP discussed between the independent accountants and management.

- 3 -
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12. Review the internal controls report prepared by management for insertion into the annual report and the
independent account�s attestation on the assertions of management that are contained in the internal controls
report.

13. Review the establishment of actuarial assumptions and investment objectives, policies and performance
criteria for the management of the Corporation�s retirement and benefit plans; review regulatory compliance of
the plans, including the annual audit, 5500 filings, and ERISA compliance; review annually the performance
of plan asset managers and investments, and communicate with the Compensation Committee regarding plan
design as appropriate.

14. Review annually the adequacy and costs of the Corporation�s insurance risk management program.

15. Consider and review with management annually the Corporation�s financial risk management activities.

16. Review and make recommendations to the Board concerning the Corporation�s Dividend Policy and other
capital allocation matters on an annual basis.

17. Ensure there is a process for the confidential, anonymous submission by the Corporation�s employees of
concerns regarding questionable accounting and auditing matters.

18. Ensure procedures are established for the receipt, retention and treatment of complaints received by the
Corporation regarding accounting, auditing, and internal accounting controls.

19. Review and investigate any matters pertaining to the integrity of management, including conflicts of interest,
or adherence to standards of business conduct as required in the ethics policies of the Corporation.

20. Review and approve (with the concurrence of a majority of the disinterested members of the Board) any
related party and affiliated party transactions.

21. Evaluate audit committee effectiveness (i.e. self-assessment), as necessary.

22. Report Committee actions to the Board with such recommendations, as the Committee may deem appropriate.

23. The Committee will perform such other functions as required by law, the Corporation�s charter or bylaws, or
the Board.

G&K Services Audit Committee Board of Directors Charter
Most Recent Date of Revisions and Approval September 6, 2006
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VOTE BY INTERNET - www.proxyvote.com
Use the Internet to transmit your voting instructions and
for electronic delivery of information up until 11:59 P.M.
Eastern Time the day before the cut-off date or meeting
date. Have your proxy card in hand when you access the
web site and follow the instructions to obtain your
records and to create an electronic voting instruction
form.

ELECTRONIC DELIVERY OF FUTURE
SHAREHOLDER COMMUNICATIONS
If you would like to reduce the costs incurred by G&K
Services, Inc. in mailing proxy materials, you can consent
to receiving all future proxy statements, proxy cards and
annual reports electronically via e-mail or the Internet. To
sign up for electronic delivery, please follow the
instructions above to vote using the Internet and, when
prompted, indicate that you agree to receive or access
shareholder communications electronically in future
years.

VOTE BY PHONE - 1-800-690-6903
Use any touch-tone telephone to transmit your voting
instructions up until 11:59 P.M. Eastern Time the day
before the cut-off date or meeting date. Have your proxy
card in  hand when you cal l  and then fol low the
instructions.

VOTE BY MAIL
Mark, sign and date your proxy card and return it in the
postage-paid envelope we have provided or return it to
G&K Services, Inc., c/o ADP, 51 Mercedes Way,
Edgewood, NY 11717.

TO VOTE, MARK BLOCKS BELOW IN BLUE
OR BLACK INK AS FOLLOWS:

GKSRV1 KEEP THIS PORTION FOR YOUR RECORDS

DETACH AND RETURN THIS PORTION ONLY
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED.

G&K SERVICES, INC

THE BOARD OF DIRECTORS
RECOMMENDS A VOTE
FOR PROPOSALS 1,2,3 AND 4.

For Withhold For All To withhold authority to vote for any individual
nominee, mark �For All Except� and write the
nominee�s name on the line below.

Vote on Directors All All Except

1.
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Proposal to elect three
Class II directors for a
term of three years.

Nominees: o o o

Richard L.
Marcantonio          Paul
Baszucki          Alice M.
Richter

Vote on Proposals For Against Abstain

2. Proposal to approve the G&K Services, Inc. 2006 Equity Incentive
Plan.

¨ ¨ ¨

3. Proposal to approve an amendment to our Amended and Restated
Bylaws to require a quorum consisting 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. Proposal to ratify the appointment of Ernst & Young LLP,
Independent  Registered Public  Accounting Firm, as  our
independent auditors for fiscal 2007.

¨ ¨ ¨

5. Upon such other business as may properly come before the meeting
or any adjournment thereof.

(Shareholder must sign exactly as the name appears above. When signed as a corporate
officer, executor, administrator,
trustee, guardian, etc., please give full title as such. Both joint tenants must sign.)

Yes No

Yes No Please indicate if you would
l i k e  t o  k e e p  y o u r  v o t e
confidential under the current
policy

¨ ¨

HOUSEHOLDING ELECTION -
Please indicate if you consent to
receive certain future investor
communications in a single package
per household ¨ ¨

Signature [PLEASE SIGN WITHIN
BOX]     

Date Signature (Joint
Owners)

Date
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G&K SERVICES, INC.
PROXY FOR ANNUAL MEETING OF SHAREHOLDERS

November 16, 2006
          The undersigned, a shareholder of G&K Services, Inc., hereby appoints Richard L. Marcantonio and David F.
Fisher, and each of them, as proxies, with full power of substitution, to vote on behalf of the undersigned the number
of shares which the undersigned is then entitled to vote, at the annual shareholders� meeting of G&K Services, Inc. to
be held at the Marquette Hotel, 710 Marquette Avenue, Universe Meeting Room, 50th Floor, IDS Building,
Minneapolis, Minnesota, 55402, on Thursday, November 16, 2006, at 10:00 a.m. Central Standard Time, and at any
and all adjournments thereof, with all the powers which the undersigned would possess if personally present.
          The undersigned hereby revokes all previous proxies relating to the shares covered hereby and acknowledges
receipt of the Notice and Proxy Statement relating to the Annual Meeting of Shareholders.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS.
          When properly executed, this proxy will be voted on the proposals set forth herein as directed by the
shareholder, but if no direction is made in the space provided, this proxy will be voted FOR the election of all
nominees for director, FOR adoption of the Equity Incentive Plan, FOR the Bylaw amendments and FOR ratification
of the appointment of auditors.

(Continued, and TO BE COMPLETED AND SIGNED, on the reverse side)
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