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6800 Cintas Boulevard
Cincinnati, Ohio 45262
NOTICE OF ANNUAL MEETING AND PROXY STATEMENT
Dear Shareholder:
We invite you to attend our Annual Meeting of Shareholders on October 21, 2014, at 10:00 a.m. Eastern Daylight
Time at Cintas' Headquarters, 6800 Cintas Boulevard, Cincinnati, Ohio.
This booklet includes notice of the meeting and the proxy statement. The proxy statement tells you more about the
agenda and procedures for the meeting. It also describes how the Board of Directors operates and gives personal
information about our director nominees.
Shareholders entitled to vote at this Annual Meeting are those of record as of the close of business on August 25,
2014. Please note that only shareholders of record or holders of valid proxies from such shareholders may attend or
vote at the meeting. Since seating will be limited, we ask shareholders to call 1-866-246-8277 to make a reservation
for the meeting. When making your reservation, please give your full name, company name and address. If you do not
make a reservation, you may not be provided entry into the meeting due to limited space.
Upon arrival at the Annual Meeting, shareholders may be asked for a form of personal identification and proof of
stock ownership. This can be in the form of a brokerage statement or proxy card. Based on this proof of ownership
and the reservation system noted above, an admission ticket will be given to the shareholder at the Annual meeting.
No cameras, recording equipment, electronic devices, cellular telephones, large bags, briefcases or packages will be
permitted in the Annual meeting.
We are once again pleased to take advantage of U.S. Securities and Exchange Commission rules that allow companies
to furnish their proxy materials over the Internet. As a result, we are mailing to most of our shareholders a Notice of
Internet Availability of Proxy Materials (the "Notice") instead of a paper copy of the proxy statement, the
accompanying proxy card and our 2014 Annual Report. The Notice contains instructions on how to access and review
those documents over the Internet and vote online, as well as how shareholders can elect to receive paper copies of the
proxy statement, proxy card and 2014 Annual Report free of charge. We believe that this process will allow us to
provide our shareholders with the information they need in a timely manner, while reducing the environmental impact
and lowering the costs of printing and distributing our proxy materials. If you received a Notice by mail and would
like to receive a printed copy of our proxy materials, you should follow the instructions for requesting such materials
included in the Notice.
Whether or not you plan to attend the meeting, please complete and return your proxy card or vote by telephone or via
the Internet by following the instructions on your proxy card.
Sincerely,
Robert J. Kohlhepp
Chairman of the Board
September 8, 2014 
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NOTICE OF ANNUAL MEETING OF SHAREHOLDERS OF CINTAS CORPORATION

Time: 10:00 a.m., Eastern Daylight Time
Date: October 21, 2014

Place:
Cintas Corporate Headquarters
6800 Cintas Boulevard
Mason, Ohio 45040

Purpose:
1. To elect as directors the nine nominees named in the attached proxy materials;
2. To approve, on an advisory basis, named executive officer compensation;

3. To approve Amendment No. 4 to the Cintas Corporation 2005 Equity Compensation Plan;

4. To ratify Ernst & Young LLP as our independent registered public accounting firm for
fiscal 2015; and

5. To conduct other business if properly raised.

Only shareholders of record on August 25, 2014, are entitled to notice of and to vote at, or attend, the meeting or any
adjournment thereof. The approximate mailing date of the Notice of Internet Availability of Proxy Materials is
September 8, 2014.
The vote of each shareholder is important. You can vote your shares by completing and returning the proxy card sent
to you. Shareholders can also vote their shares over the Internet or by telephone by following the voting instructions
on the proxy card.
Thomas E. Frooman
Vice President and Secretary – General Counsel
September 8, 2014 

Important Notice Regarding the Availability of
Proxy Materials for the Shareholder Meeting To Be Held on October 21, 2014

The Notice, 2014 Proxy Statement, 2014 Annual Report and
Form of Proxy are available at http://www.cintas.com
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Cintas makes available, free of charge on its website, all of its filings that are made electronically with the Securities
and Exchange Commission ("SEC"), including Forms 10-K, 10-Q and 8-K. These filings are also available on the
SEC's website (www.sec.gov). To access these filings, go to our website (www.cintas.com) and click on the
"Financial Reports" tab at the right under the Company and Careers – Investors page. Copies of Cintas' Annual Report
on Form 10-K for the fiscal year ended May 31, 2014, including financial statements and schedules thereto, filed with
the SEC, are also available without charge to shareholders upon written request addressed to:
Thomas E. Frooman
Vice President and Secretary – General Counsel
6800 Cintas Boulevard
P.O. Box 625737
Cincinnati, Ohio 45262-5737 
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Cintas Corporation
6800 Cintas Boulevard
Cincinnati, Ohio 45262

PROXY
STATEMENT

ANNUAL MEETING OF SHAREHOLDERS TO BE HELD ON OCTOBER 21, 2014 
General Information
This proxy statement and accompanying proxy, mailed or provided online, is furnished in connection with the
solicitation by the Board of Directors (the "Board") of Cintas Corporation, a Washington corporation ("we" or
"Cintas" or "the Company"), of proxies to be used at the annual meeting of shareholders of Cintas to be held on
October 21, 2014, which we refer to as the Annual Meeting, and at any adjournment or postponement thereof. Cintas
will bear the costs of this solicitation. The Notice Regarding the Availability of Proxy Materials (the "Notice") and,
for those shareholders who requested paper copies, this proxy statement and accompanying proxy, were first mailed to
our shareholders on or about September 8, 2014.
Who may vote
Shareholders of Cintas, recorded in our stock register on August 25, 2014, may vote at the meeting. As of that date,
Cintas had 118,785,008 shares of common stock outstanding, including 1,842,478 outstanding shares of restricted
stock. Each share is entitled to one vote on each matter submitted to the shareholders at the Annual Meeting.
How to vote
You may vote in person at the meeting or by proxy. You may also vote by Internet or telephone using one of the
methods described in the proxy card. We recommend you vote by proxy, Internet or telephone even if you plan to
attend the meeting. If you vote by Internet or telephone, please do not return the proxy card. If voting by mail, please
complete, sign and date your proxy card enclosed with these proxy materials. If desired, you can change your vote at
the meeting.
How proxies work
Cintas' Board is asking for your proxy. Giving us your proxy means you authorize us to vote your shares at the
meeting in the manner you direct. You may vote for all, some or none of our director nominees. You may also vote for
or against the other proposals or abstain from voting.
All proxies properly signed will, unless a different choice is indicated, be voted "FOR" the election of all nominees
proposed by the Nominating and Corporate Governance Committee, "FOR" the resolution approving the
compensation of our named executive officers, "FOR" the approval of Amendment No. 4 to the Cintas Corporation
2005 Equity Compensation Plan, and "FOR" the ratification of Ernst & Young LLP as our independent registered
public accounting firm for fiscal 2015.
You may receive more than one proxy or voting card depending on how you hold your shares. Shares registered in
your name are covered by one card. If you hold shares through someone else, such as a stockbroker or bank, you may
get material from them asking how you want to vote. Specifically, if your shares are held in the name of your
stockbroker or bank and you wish to vote in person at the meeting, you should request your stockbroker or bank to
issue you a proxy covering your shares.
If any other matters come before the meeting or any postponement or adjournment, each proxy will be voted in the
discretion of the individuals named as proxies on the card.

1
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Revoking a proxy
You may revoke your proxy at any time before the vote is taken by submitting a new proxy with a later date, by
voting via the Internet or by telephone at a later time, by voting in person at the meeting or by notifying Cintas'
Secretary in writing at the address under "Questions?" on page 48.
Quorum
In order to carry on the business of the meeting, we must have a quorum. This means at least a majority of the
outstanding shares eligible to vote must be represented at the meeting, either by proxy or in person.
Votes needed
The nine nominees receiving the most votes will be elected as members of the Board subject to a resignation policy in
our Bylaws that applies to any nominee who does not receive a majority of the votes cast. See "Election of Directors"
on page 3. Approval of Proposals 2, 3 and 4 requires the affirmative vote of the majority of the votes cast on each
proposal. Approval of all other matters considered at the meeting, including postponement or adjournment, will
require the affirmative vote of a majority of the votes cast.
Abstentions (including abstentions with respect to one or more nominees) and broker nonvotes count for quorum
purposes, but not for voting purposes. Broker nonvotes occur when a broker returns a proxy, but does not have
authority to vote on a particular proposal.
Banks or brokers holding shares for beneficial owners must vote those shares as instructed. If the bank or broker has
not received instructions from you, the beneficial owner, the bank or broker generally has discretionary voting power
only with respect to the ratification of appointment of the independent registered public accounting firm. A bank or
broker does not have discretion to cast votes with respect to Proposal 1, 2 or 3 unless it has received voting
instructions from the beneficial owner of the shares. It is therefore important that you provide instructions to your
bank or broker if your shares are held by such a bank or broker so that your votes with respect to these Proposals are
counted. Abstentions and broker nonvotes will have no effect on Proposals 1, 2 and 3, and abstentions will have no
effect on Proposal 4. Because Proposal 4 is a "routine" matter, there will be no broker nonvotes on this Proposal.
Attending in person
Only shareholders, their proxy holders and Cintas' guests, each of which must be properly registered as described in
the Notice, may attend the meeting.

2

Edgar Filing: CINTAS CORP - Form DEF 14A

7



ELECTION OF DIRECTORS
(Item 1 on the Proxy Card)
The Nominating and Corporate Governance Committee of the Board has nominated for election the following
individuals, namely: Gerald S. Adolph, John F. Barrett, Melanie W. Barstad, Richard T. Farmer, Scott D. Farmer,
James J. Johnson, Robert J. Kohlhepp, Joseph Scaminace and Ronald W. Tysoe. Proxies solicited by the Board will be
voted for the election of these nominees if no direction is given. All directors elected at the Annual Meeting will be
elected to hold office until the next annual meeting, with each director to serve until such director's successor is
elected and qualified or until such director's earlier resignation or removal. In voting to elect directors, shareholders
are not entitled to cumulate their votes.
In accordance with NASDAQ Stock Market, LLC ("NASDAQ") rules, our Board affirmatively determines the
independence of each director and nominee for election as a director in accordance with the elements of independence
set forth in the NASDAQ listing standards and rules promulgated under the Securities Exchange Act of 1934. Cintas'
director independence standards, incorporated in the Corporate Governance Guidelines, are available on our website at
www.cintas.com, under Company and Careers – Investors – Corporate Governance. Based on these standards, the Board
determined that each of the following nonemployee directors is independent: Gerald S. Adolph, John F. Barrett,
Melanie W. Barstad, James J. Johnson, Joseph Scaminace and Ronald W. Tysoe. Our Audit, Compensation and
Nominating and Corporate Governance Committees are composed solely of independent directors. All directors are
elected for one-year terms. Information on each of our nominees is given below.
An uncontested election is one in which the number of nominees does not exceed the number of directors to be
elected. In an uncontested election, like this election, our Bylaws require that any nominee who does not receive a
majority of the votes cast with respect to such nominee must promptly offer his or her resignation to the Board. The
Nominating and Corporate Governance Committee will take the matter under advisement and make a
recommendation to the Board on whether to accept or reject the resignation or whether other action should be taken.
The Board has 90 days following certification of the shareholder vote to consider the offer of resignation. Within such
90-day period, the Board will promptly disclose publicly its decision whether to accept the director's resignation offer.
If a director nominee becomes unavailable before the election, your proxy card authorizes us to vote for a replacement
nominee if the Board names one.
_____________________________________________________________________________________________

The Board recommends you vote FOR each of the following nominees:

Gerald S. Adolph(1)(2)

60

Gerald S. Adolph was elected a Director of Cintas in 2006. He is the Chairman of
the Compensation Committee. Mr. Adolph has been a Senior Vice President with
PWC Strategy& (formerly Booz & Company), a consulting firm, since 1981.
Mr. Adolph has held numerous leadership positions at PWC Strategy&, including
Worldwide Chemicals Practice Leader, Worldwide Consumer and Health
Practice Leader and Global Mergers and Restructuring Practice Leader. He also
served on the Booz Allen Hamilton board of directors from 1981 to 1997. The
Board believes that Mr. Adolph's consulting experience, giving him insight into
various corporate governance and business management issues, as well as his
status as an independent director, make his service on the Board integral to
Cintas.

3
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John F. Barrett(2)(4)

65

John F. Barrett was elected a Director of Cintas in 2012. Mr. Barrett has been
the Chairman, President and Chief Executive Officer of Western & Southern
Financial Group, a Cincinnati-based diversified family of financial services
companies, since 2002. Mr. Barrett is also a Director of Convergys
Corporation. He served as a director of The Fifth Third Bancorp and its
subsidiary, The Fifth Third Bank, from 1988 to 2009, and The Andersons, Inc.
from 1992 to 2008. The Board believes that Mr. Barrett's principal executive
officer experience and service as a director of other publicly-traded companies,
which have provided him with a deep understanding of business matters, his
broad financial acumen and his status as an independent director, makes his
service on the Board valuable to Cintas.

Melanie W. Barstad(1)(2)

61

Melanie W. Barstad was elected a Director of Cintas in 2011. Ms. Barstad was
with the Johnson & Johnson Family of Companies, a diversified global
provider of consumer products, prescription medicines and medical devices,
for 23 years, retiring in 2009 as President of Women's Health in the Medical
Device and Diagnostics Division. She served as a management board member
on numerous Johnson & Johnson operating company boards including
Johnson & Johnson Health Care Systems, Ethicon Endo Surgery and
Johnson & Johnson Medical from 1997 to 2009. Ms. Barstad also served as
co-chair of the Johnson & Johnson Women's Leadership Initiative. The Board
believes that Ms. Barstad's experience running complex, enterprise-wide global
businesses as a line executive and as a management board member and her
status as an independent director makes her service on the Board valuable to
Cintas.

Richard T. Farmer
79

Richard T. Farmer is the founder of Cintas and has served as Chairman
Emeritus of the Board since 2009. He served as Chairman of the Board of
Cintas and its predecessor companies from 1968 to 2009. Prior to the founding
of Cintas, Mr. Farmer worked with his family owned company, which Cintas
acquired in the early 1970s. Prior to August 1, 1995, Mr. Farmer also served as
Cintas' Chief Executive Officer. The Board believes that Mr. Farmer, as the
founder of Cintas, possesses unparalleled experience in, and insight into, all
aspects of Cintas' business, which he is able to contribute to the Board through
his position as Chairman Emeritus of the Board.

Scott D. Farmer(3)

55

Scott D. Farmer joined Cintas in 1981. He has held the positions of Vice
President – National Account Division, Vice President – Marketing and
Merchandising, Rental Division Group Vice President and Chief Operating
Officer. In 1994, he was elected to the Board. He was elected Chief Executive
Officer in July 2003. The Board believes that Mr. Farmer's breadth of
knowledge and experience in the areas of marketing, business development and
corporate strategy, as well as his familiarity with all aspects of Cintas' business,
renders his service on the Board extremely beneficial to Cintas.

4
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James J. Johnson(2)(4)

67

James J. Johnson was elected a Director of Cintas in 2009. Mr. Johnson was
with The Procter & Gamble Company, a manufacturer and marketer of
consumer products, for 35 years, retiring in June 2008 as Chief Legal Officer.
The Board believes that Mr. Johnson's experience with the myriad of legal
issues surrounding a publicly-traded company and his status as an independent
director renders his service on the Board invaluable to Cintas.

Robert J. Kohlhepp(3)

70

Robert J. Kohlhepp has been a Director of Cintas since 1979. He has been
employed by Cintas since 1967 serving in various executive capacities
including Vice President – Finance, Executive Vice President, President, Chief
Executive Officer and Vice Chairman of the Board. He was elected Chairman
of the Board in 2009. He is also a Director of Parker Hannifin Corporation. He
served as a director of Eagle Hospitality Properties Trust, Inc. from 2004 until
2008. The Board believes that Mr. Kohlhepp's long-time service to Cintas,
much of which has been in an executive capacity, has given him significant
experience with capital management and allocation and public company
financial statement preparation, uniquely qualifying him to serve as the
Chairman of the Board.

Joseph Scaminace(1)(2)(3)

61

Joseph Scaminace was elected a Director of Cintas in 2010. He is designated as
Lead Director of the Cintas Board of Directors and is Chairman of the
Executive Committee and the Nominating and Corporate Governance
Committee. Mr. Scaminace has been Chairman, President and CEO of OM
Group, Inc. ("OMG"), a diversified industrial growth company, since 2005.
Prior to joining OMG, Mr. Scaminace was the President and Chief Operating
Officer of The Sherwin-Williams Company, a paint and coatings company,
where he had worked in various capacities since 1983. He is a member of the
Board of Trustees of The Cleveland Clinic. Mr. Scaminace is also a Director of
Parker Hannifin Corporation. The Board believes that Mr. Scaminace's
principal executive officer experience and service as a director of another
publicly-traded company, which have provided him insight into high-level
corporate governance and executive compensation matters, as well as his
independent director status, make him an integral member of Cintas' Board.

5
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Ronald W. Tysoe(2)(4)

61

Ronald W. Tysoe was elected a Director of Cintas in 2008. He is the Chairman
of the Audit Committee. Mr. Tysoe served as Senior Advisor of Perella
Weinberg Partners LP, a financial services firm, from October 2006 until his
retirement in September 2007. He served as Vice Chairman of Federated
Department Stores, Inc. (now known as Macy's Inc.), a clothing and home
furnishings company, from April 1990 to October 2006. Mr. Tysoe is also a
Director of Canadian Imperial Bank of Commerce, Scripps Networks
Interactive, Inc., Taubman Centers, Inc. and J. C. Penney Company, Inc. He
served as a director of Macy's Inc. from 1988 until 2005, Ohio Casualty
Corporation from 2006 until 2007, NRDC Acquisition Corp. (now known as
Retail Opportunity Investments Corp.) from 2007 until 2009, and Pzena
Investment Management Inc. from 2008 until 2013. The Board believes that
Mr. Tysoe's service as a Vice Chairman of another publicly-traded company,
his independent director status and the fact that he is an "audit committee
financial expert" under SEC guidelines, given his understanding of accounting
and financial reporting, disclosures and controls, make his Board service
extremely beneficial to Cintas.

Richard T. Farmer is the father of Scott D. Farmer.
(1) Member of the Compensation Committee of the Board.
(2) Member of the Nominating and Corporate Governance Committee of the Board.
(3) Member of the Executive Committee of the Board.
(4) Member of the Audit Committee of the Board.

6
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CORPORATE GOVERNANCE
Cintas is a Washington corporation and, therefore, governed by the corporate laws of Washington. Since its stock is
publicly traded on the NASDAQ Global Select Market and it files reports with the SEC, it is also subject to the rules
of NASDAQ as well as various provisions of federal securities laws and the Sarbanes-Oxley Act of 2002 ("SOX").
Governance of the corporation is placed in the hands of the directors who, in turn, elect officers to manage the
business operations. The Board oversees the management of Cintas on your behalf. It reviews Cintas' long-term
strategic plans and exercises direct decision making authority in all major decisions, such as significant acquisitions,
deconsolidations and the declaration of dividends. The Board also reviews financial and internal controls and
management succession plans.
During fiscal 2014, the Board met on six occasions; two of which were telephonic meetings. In addition, the
independent directors met in executive session on four occasions during fiscal 2014 without the presence of
management directors. The Lead Director presided over each session.
Cintas expects all directors to attend all Board and shareholder meetings. All directors attended the 2013 Annual
Meeting of Shareholders. Each of Cintas' directors attended all meetings of the Board and committees of which they
were a member during fiscal 2014.
Shareholders may communicate with the full Board or individual directors on matters concerning Cintas by mail or
through our website. Such communication should be sent to the attention of the Secretary. Interested persons may
communicate directly and confidentially with our non-management directors by writing to Thomas E. Frooman, 6800
Cintas Boulevard, P.O. Box 625737, Cincinnati, Ohio 45262-5737. However, any such communications that are
considered to be improper for submission to the intended recipients will not be provided to the directors. Examples of
communications that would be considered improper for submission include, without limitation, customer complaints,
solicitations, communications that do not relate, directly or indirectly, to Cintas' business or communications that
relate to improper or irrelevant topics. In addition, please note that the Secretary will not forward communications that
are spam, junk mail or mass mailings, resumes and other forms of job inquiries, surveys and business solicitations or
advertisements.
The Board has adopted the Cintas Code of Conduct and Business Ethics applicable to officers, directors and
employees. A copy of the Cintas Code of Conduct and Business Ethics is available on our website, www.cintas.com,
under Company and Careers – About Us – Corporate Profile. Cintas intends to post on its website within four business
days after approval any amendments or waivers to the Code of Conduct and Business Ethics.
The Directors have organized themselves into the committees described below to help carry out Board
responsibilities. In particular, Board committees work on key issues in greater detail than would be possible at full
Board meetings. Each committee reviews the results of its meetings with the full Board.
The Executive Committee is composed of Joseph Scaminace (Chairman), Scott D. Farmer and Robert J. Kohlhepp. It
acts for the Board as required between Board meetings. This Committee had no meetings in fiscal 2014, but took
several actions in writing.
Each of the Nominating and Corporate Governance Committee, Audit Committee and Compensation Committee is
composed entirely of nonemployee directors, each of whom meets the relevant independence requirements established
by NASDAQ and SOX that apply to their particular assignments.

7
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Board Leadership Structure
The Board is responsible for evaluating and determining Cintas' leadership structure. Currently, two separate
individuals serve in the capacities of Chairman and Chief Executive Officer ("CEO"). Mr. Robert J. Kohlhepp was
elected our Chairman of the Board in 2009 and Mr. Scott D. Farmer has been our CEO since 2003. Mr. Kohlhepp has
been employed by Cintas since 1967, serving in various executive capacities including Vice President – Finance,
Executive Vice President, President, Chief Executive Officer and Vice Chairman of the Board. As Chairman,
Mr. Kohlhepp is responsible for presiding over all meetings of the Board and shareholders, setting agendas for Board
meetings and providing advice and counsel to Cintas' management regarding Cintas' business and operations. As
CEO, Mr. S.D. Farmer is responsible for the general management, oversight, supervision and control of the business
and affairs of Cintas, and ensuring that all actions and resolutions of the Board are carried into effect. With their many
years of experience with Cintas, Cintas believes that Mr. Kohlhepp and Mr. S.D. Farmer are uniquely qualified to be
Cintas' Chairman and CEO, respectively. We believe that this leadership structure is currently the most appropriate for
Cintas.
In electing the Chairman and appointing the CEO, the Board considers nominees' knowledge of and experience with
Cintas and its corporate culture, general industry experience and other executive skills. Our Board recognizes that,
depending on the circumstances, leadership models other than the current model might be appropriate. Our corporate
governance guidelines provide that the Board selects the Chairman of the Board in the manner that it determines to be
in the best interests of Cintas' shareholders.
The Board considers it to be useful and appropriate to designate a nonemployee director to serve in a lead capacity to
preside over meetings of independent directors, coordinate the activities of the other nonemployee directors, act as
liaison among other directors, preside at Board meetings in the absence of the Chairman and to perform such other
duties and responsibilities as the Board may determine. The Board has designated Joseph Scaminace as the Lead
Director.
The Board's Role in Risk Oversight
The entire Board, rather than a separate board committee, oversees Cintas' risk management process. Cintas relies on a
comprehensive enterprise risk management ("ERM") process to aggregate, monitor, measure and manage risks. The
ERM approach is designed to enable the Board to establish a mutual understanding with management of the
effectiveness of Cintas' risk management practices and capabilities, to review Cintas' risk exposure and to elevate
certain key risks for discussion at the Board level as appropriate.
Our senior leadership is responsible for identifying, assessing and managing the company's exposure to risk, and we
have established a risk committee which is responsible for overseeing and monitoring our risk strategy and chartering
risk mitigation related actions. The risk committee is chaired by the CEO and has broad-based functional
representation including senior management from Cintas' corporate audit, legal, operations, security and finance areas.
The CEO is the only member of the Board on the risk committee.
The risk committee meets quarterly. At its meetings, the risk committee discusses risks to Cintas' business
(operational, financial and legal), the potential impact to the business and the probability of occurrence in order to
determine the best solution and identify the need for resource allocation. This process includes evaluating
management's preparedness to respond to the risk if realized.
One risk committee meeting annually focuses on ERM. The risk profiles and current and future mitigating actions are
discussed and refined during subsequent meetings with senior management and the CEO. Thereafter, the risk
committee presents a comprehensive report to the Board in an interactive session during which the Board has the
opportunity to further discuss the risk committee's assessments and conclusions.
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Nominating and Corporate Governance Committee
The Nominating and Corporate Governance Committee is responsible for nominating persons for election as directors
at each annual shareholders' meeting, making recommendations for filling any Board vacancies that may arise
between meetings due to resignation or other factors and developing and recommending to the Board corporate
governance policies and guidelines for Cintas. Cintas does not have a formal policy regarding diversity in determining
director nominees. However, in nominating directors, the Nominating and Corporate Governance Committee takes
into account, among other factors which it may deem appropriate, the judgment, skill, diversity, business experience
and needs of the Board as its function relates to the business of Cintas. The Nominating and Corporate Governance
Committee will consider nominees recommended by security holders in written correspondence directed to the
Secretary of Cintas. The Nominating and Corporate Governance Committee evaluates the qualifications of candidates
properly submitted by shareholders on the same basis as those of other director candidates. However, in no event shall
any nomination made by a shareholder be binding on Cintas unless it is made in strict accordance with Cintas' Bylaws
as they may be amended from time to time. A copy of the Nominating and Corporate Governance Committee Charter
is available on our website, www.cintas.com, under Company and Careers – Investors – Corporate Governance.
Committee members: Joseph Scaminace (Chairman), Gerald S. Adolph, John F. Barrett, Melanie W. Barstad, James J.
Johnson and Ronald W. Tysoe.
Meetings last year: Two
Audit Committee
The Audit Committee is governed by a written charter adopted by the Board. A copy of the Audit Committee Charter
is available on our website, www.cintas.com, under Company and Careers – Investors – Corporate Governance.
Ronald W. Tysoe has been designated as an Audit Committee financial expert by the Board and the Board has
determined that Mr. Tysoe satisfies the expertise and audit committee independence standards required by NASDAQ
and the SEC.
The Audit Committee is solely responsible for the appointment, compensation, retention and oversight of our
independent registered public accounting firm. The Audit Committee also evaluates information received from the
independent registered public accounting firm and management to determine whether the registered public accounting
firm is independent of management. The independent registered public accounting firm reports directly to the Audit
Committee.
The Audit Committee has established procedures for the receipt, retention and treatment of complaints received by
Cintas concerning accounting, internal accounting controls or auditing matters and has established procedures for the
confidential and anonymous submission by employees of any concerns they may have regarding questionable
accounting, auditing or financial matters.
The Audit Committee approves all audit and nonaudit services performed for Cintas by its independent registered
public accounting firm prior to the time that those services are commenced. The Chairman also has the authority to
approve these services between regularly scheduled meetings. In this event, the Chairman reports approvals made by
him to the full Committee at each of its meetings. For these purposes, the Committee, or its Chairman, is provided
with information as to the nature, extent and purpose of each proposed service, as well as the approximate time frame
and proposed cost arrangements for that service.
Committee members: Ronald W. Tysoe (Chairman), John F. Barrett and James J. Johnson.
Meetings last year: Ten (six of which were telephonic meetings)
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AUDIT COMMITTEE REPORT
The Audit Committee oversees Cintas' financial reporting process on behalf of the Board. Management has the
primary responsibility for the financial statements and the reporting process including the systems of internal controls.
As part of the oversight processes, the Audit Committee regularly meets with management of Cintas, Cintas'
independent registered public accounting firm and Cintas' Director of Internal Audit. The Audit Committee regularly
meets with each of these groups separately in closed sessions. Throughout the year, the Audit Committee had full
access to management, the independent registered public accounting firm and internal auditors for Cintas. To fulfill its
responsibilities, the Audit Committee did, among other things, the following:

(a)

reviewed and discussed Cintas' audited financial statements for fiscal 2014 with Cintas' management and the
independent registered public accounting firm, including a discussion of the quality, not just the acceptability, of
the accounting principles, the reasonableness of significant judgments and the clarity of disclosures in the financial
statements;

(b)reviewed the quarterly earnings releases and reports on Form 10-K and Form 10-Q prior to release;

(c)
reviewed management's representations that the interim and audited financial statements were prepared in
accordance with generally accepted accounting principles and fairly present the results of operations and financial
position of Cintas;

(d)
reviewed and discussed with the independent registered public accounting firm the matters required by Statement
on Auditing Standard No. 16; and SEC rules, including matters related to the conduct of the audit of Cintas'
financial statements;

(e)

discussed with the independent registered public accounting firm the firm's independence from management and
Cintas including the matters in the written disclosures and letter received from the independent registered public
accounting firm as required by PCAOB Rule 3526, Communication with Audit Committees Concerning
Independence;

(f)

based on the reviews and discussions with management and the independent registered public accounting firm, the
independent registered public accounting firm's disclosures to the Audit Committee, the representations of
management and the report of the independent registered public accounting firm, recommended to the Board,
which adopted the recommendation, that Cintas' audited annual financial statements be included in Cintas' Annual
Report on Form 10-K for the fiscal year ended May 31, 2014, for filing with the SEC;

(g)
reviewed all audit and nonaudit services performed for Cintas by the independent registered public accounting firm
for the fiscal year ended May 31, 2014, and determined that its provision of nonaudit services was compatible with
maintaining its independence from Cintas;

(h)
consulted with counsel regarding SOX, NASDAQ's corporate governance listing standards and the corporate
governance environment in general and considered any additional requirements placed on the Audit Committee as
well as additional procedures or matters the Audit Committee should consider;

(i)

reviewed and monitored the progress and results of the testing of internal control over financial reporting pursuant
to Section 404 of SOX, reviewed a report from management and internal audit regarding the design, operation and
effectiveness of internal control over financial reporting and reviewed an attestation report from the independent
registered public accounting firm regarding the effectiveness of internal control over financial reporting; and
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(j)

examined the Audit Committee Charter to determine compliance by Cintas and the Audit Committee with its
provisions and to determine whether any revisions to the Charter were advisable. An updated Cintas Audit
Committee Charter was approved at the July 29, 2013 Audit Committee Meeting.  The Charter was reorganized so
as to group related items in a more orderly fashion.  There were no substantive changes to the content of the Audit
Committee Charter.

RESPECTFULLY SUBMITTED BY THE MEMBERS OF THE AUDIT COMMITTEE, Ronald W. Tysoe
(Chairman), John F. Barrett and James J. Johnson
The Audit Committee appointed Ernst & Young LLP as the independent registered public accounting firm to audit the
fiscal 2014 financial statements.
Fees billed for services in fiscal 2014 and fiscal 2013 are as follows:
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