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

Minnetonka, Minnesota 55343

Notice of Annual Meeting of Shareholders, Thursday, November 8, 2012

To the Shareholders of G&K Services, Inc.:

The annual meeting of shareholders of G&K Services, Inc. will be held, pursuant to due call by our Board of Directors, at our corporate
headquarters, 5995 Opus Parkway, Suite 500, Minnetonka, Minnesota 55343, on Thursday, November 8, 2012 at 10:00 a.m. Central Standard
Time, or at any adjournment or postponement thereof, for the purpose of considering and taking action with respect to the following items:

1. elect the three Class II directors named in the attached proxy statement to serve for terms of three years;

2. ratify the appointment of Ernst & Young LLP, independent registered public accounting firm, as our independent auditors for fiscal 2013;

3. hold an advisory vote on executive compensation; and

4. transact any other business as may properly come before the meeting or any adjournment or postponement thereof.
Pursuant to action of our Board of Directors, shareholders of record on September 10, 2012 will be entitled to vote at the meeting or any
adjournment or postponement thereof.

A proxy for the meeting is enclosed. We request that you promptly vote your shares by returning a proxy card or by following the instructions to
vote via the Internet or by telephone.

By Order of the Board of Directors

G&K Services, Inc.

Jeftrey L. Cotter
Vice President, General Counsel and Corporate Secretary

September 24, 2012
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Proxy Statement of G&K Services, Inc.
Annual Meeting of Shareholders to be Held Thursday,

November 8, 2012

Voting by Proxy and Revocation of Proxies

This proxy statement is furnished in connection with the solicitation of proxies by the Board of Directors of G&K Services, Inc. to be used at the
annual meeting of our shareholders to be held on Thursday, November 8, 2012, at 10:00 a.m. Central Standard Time, at our corporate
headquarters, 5995 Opus Parkway, Suite 500, Minnetonka, Minnesota 55343, or at any adjournment or postponement thereof, for the purpose of
considering and taking action with respect to the following items:

1. elect the three Class II directors named in this proxy statement to serve for terms of three years;

2. ratify the appointment of Ernst & Young LLP, independent registered public accounting firm, as our independent auditors for fiscal 2013;

3. hold an advisory vote on executive compensation; and

4. transact any other business as may properly come before the meeting or any adjournment or postponement thereof.
The approximate date on which this proxy statement and the accompanying proxy were first sent or given to shareholders was September 24,
2012.

Each shareholder who signs and returns a proxy in the form enclosed with this proxy statement may revoke the same at any time prior to its use
and prior to the annual meeting by giving notice of such revocation to the company in writing, at the meeting or by executing and delivering a
new proxy to our Corporate Secretary. Unless so revoked, the shares represented by each proxy will be voted at the annual meeting or at any
adjournment or postponement thereof. Mere presence at the annual meeting by a shareholder who has signed a proxy does not, alone, revoke that
proxy; revocation must be announced by the shareholder at the time of the meeting. All shares which are entitled to vote and are represented at
the annual meeting by properly executed proxies received prior to or at the annual meeting, and not revoked, will be voted at the annual meeting
or any adjournment or postponement thereof.

Voting Procedures

The company has one class of voting securities outstanding: Class A Common Stock, $0.50 par value per share, of which 19,078,412 shares
were outstanding as of the close of business on September 10, 2012, the record date for the annual meeting. Each share of Class A Common
Stock is entitled to one vote on each matter put to a vote of shareholders. Our Class A Common Stock is referred to in this proxy statement as
common stock. Only shareholders of record at the close of business on the record date will be entitled to vote at the annual meeting or any
adjournment or postponement thereof. A quorum, consisting of the holders of a majority of the stock issued and outstanding and entitled to vote
at the annual meeting, is required for the transaction of business at the annual meeting. Such quorum must be present, either in person or
represented by proxy, for the transaction of business at the annual meeting, except as otherwise required by law, our Amended and Restated
Articles of Incorporation or our Amended and Restated Bylaws.

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

Election of Directors. A plurality of votes cast is required for the election of each director in proposal number 1.
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Ratification of the Appointment of Independent Auditors. The affirmative vote of the holders of the greater of (i) a majority of the voting power
of shares present and entitled to vote on that item of business, or (ii) a majority of the voting power of the minimum number of shares entitled to
vote that would constitute a quorum for the transaction of business at the annual meeting is required for the appointment of Ernst & Young LLP.

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

A shareholder who abstains with respect to any proposal is considered to be present and entitled to vote on that proposal and is, in most cases,
effectively casting a negative vote. On any proposal, a shareholder, including a broker, who does not give authority to a proxy to vote, or who
withholds authority to vote, will not be considered present and entitled to vote on that proposal.
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If you hold your shares in street name and do not provide voting instructions to your broker, your broker has authority under New York Stock
Exchange rules to vote those shares for or against routine proposals, such as the ratification of the appointment of independent auditors. Brokers
cannot vote on their customers behalf on non-routine proposals, such as the election of directors and the say-on-pay proposal. These rules apply
to us even though our common stock is traded on the NASDAQ Global Select Market. If a broker does not receive voting instructions as to a
routine proposal, then it may exercise discretionary voting authority for or against the routine proposal and the shares will be counted for the
purpose of establishing a quorum at the annual meeting and for the purpose of determining the outcome of the routine proposal. If a broker does

not receive voting instructions as to a non-routine proposal, or chooses to leave

shares unvoted on a routine proposal, then a broker non-vote will occur and those shares will be counted for the purpose of establishing a
quorum at the annual meeting, but not for determining the outcome of those proposals. Shares that are subject to broker non-votes are considered
not entitled to vote on the particular proposal and effectively reduce the number of shares needed to approve that proposal.

The Board of Directors unanimously recommends that you vote FOR the election of each director nominee named in this proxy
statement, FOR the ratification of Ernst & Young LLP s appointment as our independent auditor for fiscal 2013 and FOR the advisory
vote on executive compensation.
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PROPOSAL NUMBER 1

Election of Class II Directors

Pursuant to our Amended and Restated Articles of Incorporation, our Board of Directors is comprised of not less than three and not more than
12 directors, and our Amended and Restated Bylaws state that the number of directors is established by resolution of our board. Presently, our
board consists of nine directors. Pursuant to our Amended and Restated Articles of Incorporation, our directors are divided into three classes,
designated as Class I, Class II and Class III, and are elected to serve for staggered three-year terms of office. The current terms of office for the
directors in Class I, Class II and Class I1I expire, respectively, at the 2014, 2012 and 2013 annual shareholders meetings.

Ms. Richter and Messrs. Milroy and Wright, each of whom currently serves as a Class II director, have been nominated by our board to serve as
our Class II directors for a three-year term commencing immediately following the annual meeting and expiring at our 2015 annual shareholders
meeting, or until such person s successor is elected and qualified. If elected, each nominee has consented to serve as a Class II director.

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

Director/Nominee

Director

Name (Age) Business Experience Since
Class II Nominees:
Douglas A. Milroy (53) Mr. Milroy has served as our Chief Executive Officer and a director since May 2009. Mr. Milroy served as our 2009

President, Direct Purchase and Business Development from November 2006 to May 2009. Mr. Milroy joined us with

more than 20 years of global leadership experience in business-to-business organizations. Most recently, between

2004 and November 2006, Mr. Milroy was managing director of The Milroy Group LLC, a firm focused on the

acquisition and management of industrial companies in partnership with other investors. Prior to that, between 2000

and 2004, Mr. Milroy was the Vice President and General Manager Food and Beverage North America and Water

Care for Ecolab, Inc. Mr. Milroy has also held senior positions with FMC Corporation and McKinsey & Company.

Mr. Milroy serves on the board of JSJ Corporation, where he is a member of the Audit Committee.

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

Jeffrey L. Wright (50) Mr. Wright has served as our Executive Vice President and a director since May 2009 and as our Chief Financial 2009
Officer since 1999. Previously, Mr. Wright served as our Senior Vice President from January 2004 until May 2009,
our Secretary from February 1999 until May 2004, and our Treasurer from February 1999 until November 2001.
Mr. Wright was employed with BMC Industries, Inc. from 1996 until 1999, serving as its Controller from 1996 to
1998 and as its Treasurer from 1998 to 1999. From 1993 to 1996, Mr. Wright was Treasurer for Employee Benefit
Plans, Inc. From 1984 to 1993, Mr. Wright was employed with Arthur Andersen & Co. Mr. Wright serves as
immediate past Chairman of the Textile Rental Services Association, serves as a director and chairs the Audit
Committee for the Greater Twin Cities United Way and is a director of Hawkins, Inc. NASDAQ: HWKN), where he
serves on the Compensation Committee and the Governance and Nominating Committee and chairs the Audit
Committee.
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Mr. Wright s long tenure with our company provides him with deep institutional knowledge. Mr. Wright also has a
comprehensive knowledge of the industrial laundry business, including as a result of his positions held with our
industry trade association. Mr. Wright is also able to provide our board with valuable insight with respect to the
negotiation and implementation of mergers and acquisitions. Mr. Wright s financial and public accounting experience
provide him with a breadth of knowledge related to financial oversight, internal control over financial reporting and
the alignment of financial and strategic initiatives.

Alice M. Richter (59) Ms. Richter is a director and serves as Chair of the Audit Committee of our Board of Directors. Ms. Richter is also 2003
one of our Audit Committee Financial Experts. Ms. Richter has been retired since June 2001. Prior to her retirement,
Ms. Richter was a certified public accountant with KPMG LLP for 26 years. Ms. Richter joined KPMG s Minneapolis
office in 1975 and was admitted to the KPMG partnership in 1987. During her tenure at KPMG, Ms. Richter served
as the National Industry Director of KPMG s U.S. Food and Beverage practice and also served as a member of the
Board of Trustees of the KPMG Foundation. Ms. Richter is a member of the boards of West Marine, Inc. (NASDAQ:
WMAR), where she serves as Chair of the Audit Committee, Bluestem Brands, Inc., where she serves as the Chair of
the Audit Committee, and Thrivent Financial for Lutherans, where she serves on the Audit Committee and the
Governance Committee. Ms. Richter has also been recognized as a Board Leadership Fellow by the National
Association of Corporate Directors.

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

Director
Name Age Title Term Expires
Douglas A. Milroy 53 Chief Executive Officer and Director (Class II) 2012
Jeffrey L. Wright 50 Executive Vice President, Chief Financial Officer and Director (Class II) 2012
Robert G. Wood 64 President, G&K Services Canada Inc.
Jeftrey L. Cotter 45 Vice President, General Counsel and Corporate Secretary
Timothy N. Curran 51 Senior Vice President, U.S. Field
John S. Bronson 64 Director (Class I1I) 2013
Lynn Crump-Caine 56 Director (Class I) 2014
J. Patrick Doyle 49 Director (Class I) 2014
Wayne M. Fortun 63 Director (Class III) 2013
Ernest J. Mrozek 59 Director (Class III) 2013
M. Lenny Pippin 65 Director, Chairman of the Board and Presiding Director (Class I) 2014
Alice M. Richter 59 Director (Class II) 2012

Douglas A. Milroy see information under Election of Class Il Directors above.
Jeffrey L. Wright  see information under Election of Class Il Directors above.

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

Jeffrey L. Cotter Mr. Cotter has served as our Vice President and General Counsel since June 2008. Mr. Cotter joined the company as Senior
Corporate Counsel in January 2006 and was named Director of Legal Services and Corporate Secretary in September 2007. Prior to joining the
company, since 2003, Mr. Cotter was a shareholder in the law firm of Leonard, Street and Deinard Professional Association, where he focused
on securities law, as well as on mergers, acquisitions and related transactions. Prior to being a shareholder in Leonard, Street and Deinard,

Mr. Cotter was an associate at the firm (1997-1999; 2001-2003), as well as Assistant General Counsel of Stockwalk.com, Inc. (1999-2001) and
an associate in the law firm of Briggs & Morgan, P.A. (1995-1997).

Timothy N. Curran  Mr. Curran has served as our Senior Vice President, U.S. Field since October 2008. Mr. Curran joined the company as
Regional Vice President in 2004. Prior to joining the company, Mr. Curran served as Vice President, Operations for a distribution division of
WebMD from 2002 to 2004, and served as Division General Manager and Director of Business Development for OMNOVA Solutions, a
performance chemical and decorative products company, from 2000 to 2002. Mr. Curran also held various operating and leadership positions
with Honeywell International Inc. from 1993 to 2000.

John S. Bronson Mr. Bronson is a director of the company and serves as a member of the Compensation and Corporate Governance Committees
of our Board of Directors. Mr. Bronson was Senior Vice President, Human Resources for Williams-Sonoma, Inc., a specialty retailer of home
furnishings, from

1999 to 2003. Prior to his employment with Williams-Sonoma, Inc., Mr. Bronson held several senior human resource-related management
positions with PEPSICO, from 1979 to 1999, including as its Executive Vice President, Human Resources Worldwide for Pepsi-Cola
Worldwide.

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

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

the board of Advocate Health Care and is a member of that board s Executive, Audit and Compensation Committees.

Ms. Crump-Caine s far-reaching operational experience, including in various senior positions with McDonald s Corporation, gives her a unique
understanding of complex operating systems. Ms. Crump-Caine provides a valuable perspective to our board in a multitude of areas, including
training, brand development and operations. Ms. Crump-Caine is well positioned to understand the multifaceted governance matters facing large
public companies today. Ms. Crump-Caine also brings useful insights from, among other things, her service on other boards, including another
public company board, and her commitment to continuing education.

10
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J. Patrick Doyle Mr. Doyle is a director and serves as a member of the Compensation Committee of our Board of Directors. Mr. Doyle
currently serves as a director and as President and Chief Executive Officer of Domino s Pizza, Inc. (NYSE: DPZ), a position he has held since
March 2010. Prior to being named Domino s President and Chief Executive Officer, Mr. Doyle served as President of Domino s U.S.A. from
September 2007 to March 2010, as Domino s Executive Vice President of U.S. Corporate Stores from October 2004 to September 2007, as
Domino s Executive Vice President of International from May 1999 to October 2004, as Domino s interim Executive Vice President, Build the
Brand, from December 2000 to July 2001 and as Domino s Senior Vice President of Marketing from the time he joined Domino s in 1997 until
May 1999. Prior to joining Domino s, Mr. Doyle served as Vice President and General Manager for the U.S. baby food business of Gerber
Products Company.

Mr. Doyle s top-level executive and board experience with Domino s enables him to understand the importance and effective means of achieving
sales growth, building shareholder value and cultivating a business environment committed to quality, productivity and continuous

improvement. Mr. Doyle also has experience managing complex route delivery systems. Our board has benefited from Mr. Doyle s extensive
merger and acquisition experience, as well as his familiarity with international business issues. Finally, Mr. Doyle s wide-ranging experience in
the food service industry provides our board with valuable insight into creating relevant marketing and growth strategies and building brand
awareness.

Wayne M. Fortun ~ Mr. Fortun is a director and serves as Chair of the Compensation Committee of our Board of Directors. In 1983, Mr. Fortun
was elected director and named President and Chief Operating Officer of Hutchinson Technology, Inc. (NASDAQ: HTCH), a world leader in
precision manufacturing of suspension assemblies for disk drives, and was appointed its Chief Executive Officer in May 1996, a position he
continues to hold today. Effective October 1, 2012, Mr. Fortun will assume the role of Chairman of the Board of Hutchinson Technology and
will step down from his position as Chief Executive Officer. Mr. Fortun also serves as a director of C.H. Robinson Worldwide, Inc. (NASDAQ:
CHRW), a global provider of multimodal transportation services and logistics solutions, where he serves as the chair of the Compensation
Committee.

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

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

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

M. Lenny Pippin  Mr. Pippin is a director, serves as the Chairman and Presiding Director of our Board of Directors and serves as Chair of the
Corporate Governance Committee of our Board of Directors. Mr. Pippin served as Vice Chairman, President and Chief Executive Officer of The
Schwan Food Company, a branded frozen-food company, from November 1999 until February 2008. Since 2008, Mr. Pippin has acted as a
business consultant. Prior to joining Schwan s, Mr. Pippin served as President and Chief Executive Officer of Lykes Brothers, Inc., a privately
held corporation with operating divisions in the food, agriculture, transportation, energy and insurance industries.

Mr. Pippin s prior business experience with The Schwan Food Company and Lykes Brothers provides him with a keen understanding of the
many strategic and operational challenges facing companies such as ours, including the importance of managing a complex route delivery
system. Mr. Pippin also has experience with building sales, improving brand awareness, ensuring leadership development and understanding
issues facing businesses like ours. As Chairman of our board, Mr. Pippin possesses valuable leadership, analytical, strategic and risk assessment
skills. Mr. Pippin is also well versed with corporate governance requirements facing boards of large public companies.

Alice M. Richter see information under Election of Class Il Directors above.
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GOVERNANCE OF THE COMPANY

Board of Directors and Committees
Board of Directors

Our board currently separates the office of Chairman of the Board from the office of Chief Executive Officer. Mr. Pippin serves as our
independent Chairman of the Board, and his primary responsibilities include managing the board, facilitating communication among directors
and between the board and management and leading the board self-evaluation process. Our board understands that there is no single, generally
accepted approach to providing board leadership and that, given the dynamic and competitive environment in which we operate, the right board
leadership structure may vary as circumstances warrant. As such, our board will review periodically whether to retain a non-executive in the
Chairman of the Board position.

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

Our board held seven meetings during fiscal 2012, five of which were held in person and two of which were conducted by telephone, and took
action by written consent three times. Each of our directors attended all of the meetings of the board and the committees of the board on which
such director served during the 2012 fiscal year.

Director Attendance at Annual Meetings of Shareholders

We do not have a formal policy with respect to attendance by board members at the annual meeting of shareholders, but all directors are
encouraged to attend, and we attempt to coordinate scheduling of our annual meeting of shareholders to accommodate attendance by directors.
All of our directors attended our fiscal 2011 annual meeting of shareholders.

Independence

With the exception of Messrs. Milroy and Wright, who are employees of our company, all of the members of our board are independent within
the meaning of applicable NASDAQ Global Select Market and SEC rules. When considering the independence of directors, the board

determined that Mr. Doyle s position with Domino s Pizza, Inc. which is a customer of the company, did not impair his independence. All of the
transactions with Domino s Pizza were conducted on arm s length terms in the ordinary course of business, and the amount involved with the
transactions represent less than 1% of our revenues.

Board Oversight of Company Risk

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

the assistance of management, also annually reviews the effectiveness of our ERM program. Our ERM program is overseen by our board. Our
Vice President and General Counsel, who is a member of our executive team, and our Senior Manager of Internal Audit have day-to-day
management responsibility for this program.

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

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

Consideration of Director Candidates

The Corporate Governance Committee, together with the Chairman of the Board and other directors, recruits director candidates and presents
qualified candidates to the board for consideration. At each annual shareholders meeting, the board proposes to the shareholders a slate of
nominees for election or re-election to the board. Shareholders may propose director nominees for consideration by the Corporate Governance
Committee by submitting a recommendation in writing to the Chair of the Corporate Governance Committee, in care of our Corporate Secretary
at our headquarters address. We use third party search firms to locate and evaluate qualified candidates.

Qualified director candidates, whether identified by shareholders or otherwise, will be considered without regard to race, color, religion, sex,
ancestry, national origin or disability. The Corporate Governance Committee will consider each candidate s general business and industry
experience, 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. The Corporate Governance Committee seeks directors who represent a mix of
backgrounds and experiences that will enhance the quality of the board s deliberations and
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decisions. The Corporate Governance Committee considers a number of factors in its evaluation of diversity, including diversity with respect to
viewpoint, skills, experience, community involvement, geography, age, race, gender and ethnicity. Based on these factors and the qualifications
and background of each director, we believe the current composition of our board is diverse.

If the Corporate Governance Committee approves a candidate for further review following an initial screening, the Corporate Governance
Committee establishes an interview process for the candidate. Generally, the candidate meets with members of the Corporate Governance
Committee, the Chairman of the Board and our 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 to determine whether to recommend the candidate to the board.
The Corporate Governance Committee will also take into consideration the candidate s personal attributes, including personal integrity, and
concern for the company s success and welfare, willingness to apply sound and independent business judgment, awareness of a director s vital
role in our good corporate citizenship and image, time available for meetings and consultation on company matters, and willingness to assume
broad, fiduciary responsibility. Shareholders who wish to nominate a candidate for election to our board at the annual meeting must comply with
our advance notice bylaw described elsewhere in this proxy statement.

Corporate Governance Committee

We have established a Corporate Governance Committee of the Board of Directors comprised solely of independent directors (as defined by
applicable rules and regulations of the SEC, NASDAQ Global Select Market and other relevant regulatory bodies), one of whom also serves on
the Compensation Committee of the board. The Corporate Governance Committee operates pursuant to a written charter adopted by the board.
The primary roles of the Corporate Governance Committee are to monitor the effectiveness of the board in carrying out certain responsibilities,
to assure appropriate board composition, to recommend a Chief Executive Officer and to review annually the performance of the company s
Chief Executive Officer and the operation of the board (including its Chairman 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 Mr. Pippin and Mr. Bronson, held one meeting during fiscal 2012,
which was held in person, and did not take action by written consent. The Chair and members of the Corporate Governance Committee are
appointed by our board.

Audit Committee

We have established an Audit Committee of the Board of Directors which assists the board in fulfilling certain oversight responsibilities and
consists solely of independent directors. The Audit Committee operates pursuant to a written charter adopted by the board. As set forth in the
charter, the primary

responsibilities of the Audit Committee include serving as an independent and objective party to monitor our financial reporting process and the
system of internal control over financial reporting, reviewing and appraising the audit results of our independent auditors and internal audit
department, and providing an open avenue of communication among the independent auditors, financial and senior management, the internal
audit department and our board. The charter also requires that the Audit Committee appoint our independent auditors and review and
pre-approve the performance of all audit and non-audit accounting services to be performed by our independent auditors, other than services
falling within the de minimis exceptions permitted under Section 202 of the Sarbanes-Oxley Act.

The Audit Committee, which presently consists of Chair Ms. Richter, Ms. Crump-Caine and Mr. Mrozek, held ten meetings during fiscal 2012,
six of which were held in person and four of which were conducted by telephone, and did not take action by written consent. The Audit
Committee met and held discussions with management and representatives from Ernst & Young prior to the public release of earnings
information for each of our completed fiscal periods, and prior to each Quarterly Report on Form 10-Q and our Annual Report on Form 10-K
being filed with the Securities and Exchange Commission.

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

Financial Experts, as that term is defined in Item 407(d)(5) of SEC Regulation S-K. In addition, each member of the Audit Committee is an
independent director, as such term is defined in Rule 5605(a)(2) of the NASDAQ Global Select Market s listing standards, and meets the criteria

for independence set forth in Rule 5605(c)(2) of the NASDAQ Global Select Market s listing standards and Rule 10A-3(b)(1) under the

Securities Exchange Act of 1934. Our board has also determined that each of the Audit Committee members is able to read and understand

financial statements and that at least one member of the Audit Committee has past employment experience in finance or accounting.

Compensation Committee
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The Compensation Committee of the Board of Directors, which presently consists of Chair Mr. Fortun and Messrs. Bronson and Doyle, held
three meetings during fiscal 2012, all of which were held in person, and did not take action by written consent. All members of the
Compensation Committee are independent directors within the meaning of the NASDAQ Global Select Market s Rule 5605(a)(2) and
non-employee directors within the meaning of Rule 16b-3(b)(3) under the Securities Exchange Act of 1934. The Compensation Committee
reviews our compensation policies and practices and makes recommendations to the independent members of our board in connection with all
compensation matters affecting our NEOs. A description of the processes and procedures for considering and determining executive
compensation is included in the Executive Compensation =~ Compensation Discussion and Analysis section of this proxy statement.

Hay Group, the Compensation Committee s independent compensation consultant, provides independent compensation consultation and advice
to the Compensation Committee to assist in aligning executive compensation with the long-term interests of shareholders and our corporate
goals and strategies and ensuring our compensation remains competitive. Although
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Hay Group primarily supports the Compensation Committee, on occasion, Hay Group provides market data and general compensation

consultation to management with respect to non-NEO employees. As requested by the Compensation Committee, Hay Group provides guidance

as it relates to the following committee responsibilities:

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

as requested, attends Compensation Committee meetings;

makes recommendations on companies to include in our peer group, analyzes the selected peer group information and reviews other survey

data for competitive comparisons;

reviews our executive compensation programs and competitive positioning for reasonableness and appropriateness;

reviews our total executive compensation program and advises the Compensation Committee of plans or practices that might be changed to

improve effectiveness;

oversees survey data on executive pay practices and amounts that come before the Compensation Committee;

provides market data and recommendations on Chief Executive Officer compensation without prior review by management, except for
necessary fact checking;

provides market data and recommendations on director compensation;

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

periodically reviews the Compensation Committee s charter and recommends changes;

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

risk in our compensation program;

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

undertakes other projects at the request of the Compensation Committee.
In fiscal 2012, as part of its ongoing services to the Compensation Committee, a Hay Group representative attended all regularly scheduled
meetings of the Compensation Committee (either in person or telephonically) and worked on the following projects:

reviewed our peer group and made recommendations on changes thereto;
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participated in review and design of our long-term incentive and equity programs;

conducted market analysis of chief executive officer compensation and made recommendations on changes to Mr. Milroy s total
compensation package for fiscal 2012; and

advised regarding the equitable adjustments made to outstanding equity awards in connection with the special dividend.
Compensation Committee Interlocks and Insider Participation

During fiscal 2012, no member of our Compensation Committee was an officer, former officer or employee of the company or any of its
subsidiaries. During fiscal 2012, none of our executive officers served as a member of (i) the compensation committee of another entity, one of
whose executive officers served on the Compensation Committee of our Board of Directors, (ii) the board of directors of another entity, one of
whose executive officers served on the Compensation Committee of our Board of Directors, or (iii) the compensation committee (or other board
committee performing equivalent functions, or in the absence of any such committee, the entire board of directors) of another entity, one of
whose executive officers served as a member of our board.

Compensation Paid to Board Members

During fiscal 2012, 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 attended in person ($500 for those attended telephonically), and $1,250 for each committee meeting of the board attended
in person ($500 for those attended telephonically). We also paid an additional $48,000 retainer to Mr. Pippin, our Chairman, a $10,000 retainer
to Ms. Richter, Chair of the Audit Committee, and an $8,000 retainer to Messrs. Fortun and Pippin, the respective Chairs of the Compensation
and Corporate Governance Committees.

In addition, directors who are not otherwise employed by the company are eligible to participate in the Restated Equity Incentive Plan (2010).
For fiscal 2012, each non-employee director was awarded a restricted stock grant of 2,465 shares, equivalent to approximately $73,000, based on
the closing price of our common stock on the date of grant; Mr. Pippin, our Chairman of the Board, also received an additional restricted stock
grant of 1,587 shares, equivalent to approximately $47,000. Each restricted stock grant vests in equal installments over a period of three years,
beginning on the first anniversary of the grant date. Each new director also receives a one-time grant of options to purchase 3,000 shares of
common stock upon his or her initial election to the board. The exercise price of these options is the closing price of our stock on the date of
grant. Each such option has a 10-year term and vests in three equal installments beginning on the first anniversary of the grant date. Directors
must remain in service for restricted stock and options to vest; therefore, any unvested grants will be forfeited upon termination of service to the
board.

Each director who is not an employee of the company has been eligible to participate in our Amended and Restated Director Deferred
Compensation Plan, under which the non-employee director could elect to defer all or part of his or her board 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 service as a member of the board for any
reason. The amount of any cash compensation deferred by a non-employee director was converted into a number of stock units, determined
based on the average of the closing price of our common stock during the ten business days preceding the relevant valuation date, and was
credited to a deferred compensation account maintained in his or her name. Deferred s