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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549
SCHEDULE 14A
(Rule 14a-101)

INFORMATION REQUIRED IN PROXY STATEMENT
SCHEDULE 14A INFORMATION

Proxy Statement Pursuant to Section 14(A) of
the Securities Exchange Act of 1934

Filed by the Registrant p

Filed by a Party other than the Registrant o

Check the appropriate box:

o Preliminary Proxy Statement

o Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
p Definitive Proxy Statement

o Definitive Additional Materials

o Soliciting Material Pursuant to §240.14a-12

COINMACH SERVICE CORP.
(Name of Registrant as Specified in its Charter)

(Name of Person(s) Filing Proxy Statement, if other than the Registrant)

Payment of Filing Fee (Check the appropriate box):
o No fee required.

o Fee computed on table below per Exchange Act Rules 14a-6(i)(1) and 0-11.

(1)  Title of each class of securities to which transaction applies:

Coinmach Service Corp. class A common stock, $0.01 par value ( Class A Common Stock )

Coinmach Service Corp. class B common stock, $0.01 par value ( Class B Common Stock and together with Class A
Common Stock, collectively Common Stock )

(2)  Aggregate number of securities to which transaction applies:
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Class A Common Stock: 29,263,595

Class B Common Stock: 23,374,450

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

The filing fee was determined based upon the sum of (1) 52,399,202 shares of Common Stock multiplied by
the merger consideration of $13.55 per share and (2) 238,843 restricted shares of Class A Common Stock
multiplied by the merger consideration of $13.55 per share. In accordance with Section 14(g) of the Securities
Exchange Act, 1934, as amended, the filing fee was determined by multiplying $0.0000307 by the sum of the
preceding sentence.

(4) Proposed maximum aggregate value of transaction: $713,245,510
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(5) Total fee paid: $21,896.64
p Fee paid previously with preliminary materials.
o Check box if any part of the fee is offset as provided by Exchange Act Rule 0-11(a)(2) and identify the filing for

which the offsetting fee was paid previously. Identify the previous filing by registration statement number, or the
Form or Schedule and the date of its filing.

(1) Amount Previously Paid:

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

(3) Filing Party:

(4) Date Filed:
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COINMACH SERVICE CORP.
303 Sunnyside Blvd., Suite 70
Plainview, New York 11803

PROPOSED CASH MERGER YOUR VOTE IS VERY IMPORTANT
October 18, 2007
Dear Fellow Stockholder:

You are cordially invited to attend a special meeting of stockholders of Coinmach Service Corp. to be held on Friday,
November 9, 2007, starting at 10:00 a.m., local time, at the Holiday Inn, 215 Sunnyside Boulevard, Plainview, New
York 11803. At the special meeting, you will be asked to consider and vote upon a proposal to adopt the Agreement

and Plan of Merger (which we refer to as the merger agreement ), dated as of June 14, 2007, by and among Coinmach,
Spin Holdco Inc. and Spin Acquisition Co., a wholly-owned subsidiary of Spin Holdco, pursuant to which Spin
Acquisition will merge with and into Coinmach. If the merger agreement is adopted and the merger is completed, you
will be entitled to receive $13.55 in cash, without interest and less any applicable withholding tax, for each share of

our Class A Common Stock or Class B Common Stock (which we refer to, collectively, as Common Stock ) you own,
as more fully described in the enclosed proxy statement. If the merger agreement is adopted and the merger is
completed, all shares of our Class A Common Stock and notes underlying our income deposit securities will separate
and our income deposit securities will no longer be outstanding.

Our board of directors after careful consideration of a variety of factors has unanimously determined that the
merger agreement and the transactions contemplated thereby are advisable and fair to and in the best interests
of Coinmach and its stockholders, and has approved the merger agreement, the merger and the other
transactions contemplated thereby. Accordingly, our board of directors unanimously recommends that you
vote FOR the adoption of the merger agreement.

Your vote is important, regardless of the number of shares of our Class A Common Stock and/or Class B Common
Stock you own. The adoption of the merger agreement requires the affirmative approval of the holders of a majority of
the voting power of the outstanding shares of our Class A Common Stock and Class B Common Stock entitled to vote
thereon, voting together as one class. Even if you plan to attend the special meeting in person, we request that you
sign and return the enclosed proxy prior to the special meeting and thus ensure that your shares will be represented at
the special meeting if you are unable to attend. If you fail to return your proxy card and do not attend the special
meeting in person, your shares will not be counted for purposes of determining whether a quorum is present at the
meeting and will have the same effect as a vote against the adoption of the merger agreement. GTCR-CLC, LLC,
Coinmach Holdings, LLC, certain members of our senior management and one of our non-management directors, who
collectively own approximately 61.7% of the voting power of the outstanding shares of our Common Stock entitled to
vote on the adoption of the merger agreement, have entered into a voting agreement, pursuant to which they have
agreed to vote in favor of the adoption and approval of the merger agreement and the transactions contemplated
thereby, unless such voting agreement is terminated in accordance with its terms. Accordingly, the proposal will be
approved without the vote of any other stockholder.

The attached proxy statement provides you with detailed information about the special meeting, the merger
agreement, the other transaction documents and the merger. Copies of the merger agreement, the voting agreement,
and the exchange agreement are attached as Annex A, Annex B and Annex C, respectively, to the proxy statement.
We encourage you to read the entire proxy statement, the merger agreement, and other appendices carefully. You may
also obtain more information about Coinmach from documents we have filed with the Securities and Exchange
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Whether or not you plan to attend the special meeting, please complete, date, sign and return, as promptly as possible,
the enclosed proxy card in the accompanying reply envelope. If you attend the special meeting and vote in person,
your vote by ballot will revoke any proxy previously submitted.

This special meeting of stockholders of Coinmach is being held to consider and vote on the merger agreement and the
proposed merger. Accordingly, Coinmach has delayed scheduling its 2007 annual meeting of stockholders pending
the outcome of this special meeting of stockholders.

Thank you in advance for your cooperation and continued support.
Sincerely,

Stephen R. Kerrigan
Chairman of the Board and Chief
Executive Officer

NEITHER THE SECURITIES AND EXCHANGE COMMISSION NOR ANY STATE SECURITIES
REGULATORY AGENCY HAS APPROVED OR DISAPPROVED THE MERGER, PASSED UPON THE
MERITS OR FAIRNESS OF THE MERGER OR PASSED UPON THE ADEQUACY OR ACCURACY OF
THE DISCLOSURE IN THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY IS A
CRIMINAL OFFENSE.

This proxy statement is dated October 18, 2007 and is first being mailed to stockholders of Coinmach on or about
October 19, 2007.
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COINMACH SERVICE CORP.
303 Sunnyside Blvd., Suite 70
Plainview, New York 11803

NOTICE OF SPECIAL MEETING OF STOCKHOLDERS
TO BE HELD ON NOVEMBER 9, 2007

To Our Stockholders:

Notice is hereby given that a special meeting of stockholders of Coinmach Service Corp., a Delaware corporation
(which we refer to as the Company or Coinmach ), will be held at the Holiday Inn, 215 Sunnyside Boulevard,
Plainview, New York 11803, on Friday, November 9, 2007, at 10:00 a.m., local time, for the following purposes:

(1) To consider and vote upon a proposal to adopt the Agreement and Plan of Merger (which we refer to as the merger
agreement ), dated as of June 14, 2007, by and among the Company, Spin Holdco Inc. (which we refer to as Parent )
and Spin Acquisition Co. (which we refer to as Merger Sub ), as it may be amended from time to time, pursuant to
which Merger Sub will be merged with and into the Company, with the Company surviving as a wholly-owned
subsidiary of Parent as more fully described in the enclosed proxy statement (a copy of the merger agreement is
included as Annex A to the proxy statement); and

(2) To transact any other business that may properly come before the special meeting or any adjournment or
postponement thereof.

The board of directors of the Company has fixed the close of business on October 12, 2007 as the record date for the
determination of stockholders entitled to notice of and to vote at the special meeting. Only Coinmach stockholders of
record as of the close of business on that date will be entitled to notice of and to vote at the special meeting.

We urge you to read the accompanying proxy statement carefully as it sets forth details of the proposed merger and
other important information related to the merger.

Your vote is important, regardless of the number of shares of the Company s Class A Common Stock and/or Class B
Common Stock you own. The adoption of the merger agreement requires the affirmative approval of the holders of a
majority of the voting power of the outstanding shares of our Class A Common Stock and Class B Common Stock
entitled to vote thereon, voting together as one class. Even if you plan to attend the special meeting in person, we
request that you sign and return the enclosed proxy prior to the special meeting and thus ensure that your shares will
be represented at the special meeting if you are unable to attend. If you fail to return your proxy card and do not attend
the special meeting in person, your shares will not be counted for purposes of determining whether a quorum is
present at the meeting and will have the same effect as a vote against the adoption of the merger agreement.

Registration will begin at 9:00 a.m., local time. If you attend, please note that you may be asked to present valid
picture identification. Street name holders will need to bring a copy of a brokerage statement reflecting stock
ownership as of the record date. Cameras, recording devices and other electronic devices will not be permitted at the
special meeting.

Stockholders of the Company who do not vote in favor of the adoption of the merger agreement will have the right to
seek appraisal of the fair value of their shares of the Company s Class A Common Stock and/or Class B Common
Stock if they deliver a demand for appraisal before the vote is taken on the merger agreement and comply with all
requirements of Delaware law, which are summarized in the accompanying proxy statement.
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This special meeting of stockholders of the Company is being held to consider and vote on the merger agreement and
the proposed merger. Accordingly, the Company has delayed scheduling its 2007 annual meeting of stockholders
pending the outcome of this special meeting of stockholders.

By Order of the Board of Directors,

Robert M. Doyle
Corporate Secretary

Plainview, New York
October 18, 2007

YOUR VOTE IS IMPORTANT REGARDLESS OF THE NUMBER OF SHARES YOU OWN. WHETHER
OR NOT YOU PLAN TO ATTEND THE SPECIAL MEETING IN PERSON, PLEASE COMPLETE, DATE,
SIGN AND RETURN THE ENCLOSED PROXY CARD IN THE ENCLOSED ENVELOPE (WHICH
REQUIRES NO POSTAGE IF MAILED IN THE UNITED STATES). IF YOU DO ATTEND THE SPECIAL
MEETING, YOU MAY VOTE ON THE ADOPTION OF THE MERGER AGREEMENT IN PERSON IF
YOU WISH, EVEN IF YOU HAVE PREVIOUSLY RETURNED YOUR PROXY CARD. PLEASE VOTE AT
YOUR FIRST OPPORTUNITY.

COINMACH S BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS THAT YOU VOTE FOR THE
ADOPTION OF THE MERGER AGREEMENT.
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SUMMARY

This summary provides a brief description of the material terms of the merger agreement, the merger and certain
related agreements. This summary highlights selected information contained in this proxy statement and may not
contain all of the information that is important to you. You are urged to read this entire proxy statement carefully,
including the information referred to herein incorporated by reference and attached as appendices. Each item in this
summary includes a page reference directing you to a more complete description of that item.

References in this proxy statement, unless the context requires otherwise, to Coinmach, the Company, we,
our, ours, and us referto Coinmach Service Corp.; Parent refers to Spin Holdco Inc.; Merger Sub
refers to Spin Acquisition Co.; Class A Common Stock refers to our class A common stock, par value $0.01 per
share; Class B Common Stock refers to our class B common stock, par value $0.01 per share; and Common

Stock refers to, collectively, Class A Common Stock and Class B Common Stock.

Parties to the Merger. Coinmach Service Corp., a Delaware corporation, through its operating subsidiaries, is a
leading supplier of outsourced laundry equipment services for multi-family housing properties in North America.
Coinmach s core business involves leasing laundry rooms from building owners and property management companies,
installing and servicing laundry equipment and collecting revenues generated from laundry machines. Spin

Holdco Inc., a Delaware corporation, and Spin Acquisition Co., a Delaware corporation and wholly-owned subsidiary
of Parent, are affiliates of Babcock & Brown Limited, a global investment and advisory firm operating from 29 offices
across Australia, North America, Europe, Asia, United Arab Emirates and Africa, with capabilities in structured
finance and the creation, syndication and management of asset and cash flow-based investments. Babcock & Brown
was founded in 1977 and is listed on the Australian Stock Exchange. Parent and Merger Sub were formed solely for
the purpose of effecting the merger (as defined below) and transactions related to the merger. Neither Parent nor
Merger Sub has engaged in any business except in connection with the merger. See The Parties to the Merger
beginning on page 14.

The Merger and Related Transactions. You are being asked to adopt the merger agreement providing for the
acquisition of Coinmach by Parent. Pursuant to the merger agreement, Merger Sub will merge with and into
Coinmach (which we refer to as the merger ). Coinmach will be the surviving corporation in the merger and will
become a wholly-owned subsidiary of Parent. We encourage you to read the merger agreement, which is attached as
Annex A, in its entirety. See The Merger Agreement Structure of the Merger beginning on page 47.

Simultaneously with the execution of the merger agreement, Parent, Coinmach Holdings, LLC (our controlling
stockholder and owner of all of our outstanding shares of Class B Common Stock, to which we refer as Coinmach
Holdings ), GTCR-CLC, LLC, certain members of our senior management and one of our non-management directors
entered into a voting agreement (which we refer to as the voting agreement ), pursuant to which, unless the voting
agreement is terminated in accordance with its terms, such parties agreed to vote certain of their respective shares of
our Class A Common Stock and Class B Common Stock in favor of adoption and approval of the merger agreement.
We encourage you to read the voting agreement, which is attached as Annex B, in its entirety. See The Voting
Agreement beginning on page 63.

Simultaneously with the execution of the merger agreement, Parent, Coinmach Laundry Corporation (our
wholly-owned subsidiary), the secretary of Coinmach Laundry Corporation, certain members of our senior
management and one of our non-management directors, entered into an exchange agreement (which we refer to as the

exchange agreement ), pursuant to which, immediately prior to completion of the merger, such members of our senior
management and such director will exchange, in the aggregate, 407,380 shares of our Class B Common Stock owned
by them representing approximately 0.77% of the outstanding shares of our Common Stock, for shares of Parent s
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common stock representing approximately 1.74% of the outstanding shares of Parent s common stock. As
contemplated by the voting agreement and the exchange agreement, the remainder of the shares of our Class A
Common Stock and Class B Common Stock held by such members of our senior management and such director,
which have not been so exchanged, would be purchased, immediately prior to completion of the merger, by a person
or persons designated by Babcock & Brown Spinco LLC, an
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affiliate of Parent. We encourage you to read the exchange agreement, which is attached as Annex C, in its entirety.
See The Exchange Agreement beginning on page 65.

Board Recommendation and Reasons for the Merger. The purpose of the merger for Coinmach is to enable its
stockholders to immediately realize the value of their investment in Coinmach through their receipt of the per share
merger consideration of $13.55 in cash, which represents a premium over the current and historical market prices of
the Company s Class A Common Stock, including a premium of approximately 15.7% to the $11.71 closing price of
the Class A Common Stock on the American Stock Exchange on June 14, 2007, the last trading day before public
disclosure of execution of the merger agreement. Our board of directors has unanimously determined that the merger
agreement and the transactions contemplated thereby, including the merger, are advisable, fair to and in the best
interests of Coinmach and its stockholders and recommends that Coinmach stockholders adopt the merger agreement.
Accordingly, our board of directors unanimously recommends that Coinmach s stockholders vote FOR the adoption of
the merger agreement. See The Merger Recommendation of our Board of Directors and Reasons For the Merger
beginning on page 27.

Merger Consideration. If the merger is completed, you will be entitled to receive $13.55 in cash, without interest and
less any applicable withholding tax, for each share of our Class A Common Stock and Class B Common Stock that
you own (we refer to this amount as the merger consideration ). However, shares held by us or any of our direct or
indirect wholly-owned subsidiaries, by Parent or any of Parent s direct or indirect subsidiaries or by stockholders who
have properly demanded and perfected statutory appraisal rights will not be so converted. See The Merger Agreement
Merger Consideration beginning on page 48.

Treatment of Outstanding Restricted Stock. At the effective time of the merger, all outstanding shares of our
restricted stock will no longer be restricted and will be converted into the right to receive an amount of cash equal to
$13.55 per share, without interest and less applicable withholding taxes. See The Merger Agreement Treatment of
Restricted Stock beginning on page 48.

Procedure for Receiving Merger Consideration. As soon as reasonably practicable after the effective time of the
merger, a paying agent appointed by Parent, with our approval, will mail instructions to all our stockholders. These
instructions will tell you how to surrender your Coinmach Class A Common Stock and/or Class B Common Stock
certificates in exchange for the merger consideration. See The Merger Agreement Payment Procedures beginning on
page 48.

Financing of the Merger. Parent will fund the merger and the related transactions, including the payment of certain
related transaction costs, charges, fees and expenses, with a combination of debt and equity commitments and
available cash. Parent estimates that the total amount of funds necessary to complete the proposed merger and related
transactions is approximately $1.455 billion. Parent has received a debt commitment letter, dated June 14, 2007, from
The Royal Bank of Scotland plc, RBS Securities Corporation, Deutsche Bank Trust Company Americas, Deutsche
Bank Securities Inc. and Deutsche Bank AG Cayman Islands Branch, pursuant to which and subject to the conditions
set forth therein, they have committed to provide to Parent an aggregate amount of $1.225 billion (to which we refer
as the debt commitment letter ) and six equity commitment letters, dated June 14, 2007, which subject to the conditions
set forth therein, provide for equity commitments in an aggregate amount of $312.3 million, in each case, to fund the
payment of the merger consideration, related amounts required to be paid by Parent under the merger agreement and
to pay transaction costs.

The consummation of the merger is not conditioned on Parent or Merger Sub receiving the proceeds contemplated by
the debt and equity commitment letters. See The Merger Financing of the Merger beginning on page 40.
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Conditions to Closing. Before we can complete the merger, a number of conditions must be satisfied or waived (to
the extent permitted by law), including receipt of approval of our stockholders, the absence of any law or order
prohibiting
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the transaction and our delivery of a certain tax related certificate. The obligations of Parent and Merger Sub to effect
the merger are additionally subject to, among other things:

Coinmach s representations and warranties in the merger agreement being true and correct as of the date of the
merger agreement and as of the effective time of the merger, except where the failure to be so true and correct
(read for purposes of this condition without giving effect to any materiality or a material adverse effect
qualification in any such representation or warranty) would not and could not reasonably be likely to have a
material adverse effect on Coinmach; and

Coinmach s performance in all material respects of any of its obligations under the merger agreement.
Our obligation to effect the merger is additionally conditioned on, among other things:

the representations and warranties of Parent and Merger Sub in the merger agreement being true and correct as
of the date of the merger agreement and as of the effective time of the merger, except where the failure to be
true and correct (read for purposes of this condition without giving effect to any materiality or a material
adverse effect qualification in any such representation or warranty) would not and could not reasonably be
likely to materially delay or impair the ability of Parent and/or Merger Sub to consummate the merger and the
other transactions contemplated by the merger agreement; and

the performance in all material respects by Parent and Merger Sub of any of their respective obligations under
the merger agreement. See The Merger Agreement Conditions to the Merger beginning on page 59.

Termination of the Merger Agreement. Coinmach and Parent may agree in writing to terminate the merger
agreement at any time without completing the merger, even after the stockholders of Coinmach have adopted the
merger agreement. The merger agreement may also be terminated in certain other circumstances, including:

by either Coinmach or Parent if:

the merger does not occur by November 30, 2007 unless the terminating party breached its obligations under
the merger agreement and thereby proximately caused the failure of a condition to the consummation of the
merger to be satisfied;

Coinmach s stockholders vote against adoption of the merger agreement at the special meeting of
stockholders unless the terminating party breached its obligations under the merger agreement and thereby
proximately caused the failure of a condition to the consummation of the merger to be satisfied; or

there exists any final non-appealable legal prohibition on completion of the merger issued by a court unless
the terminating party breached its obligations under the merger agreement and thereby proximately caused
the failure of a condition to the consummation of the merger to be satisfied.

by Coinmach if:

our board of directors authorizes Coinmach to enter into an acquisition agreement other than the merger
based on a superior proposal and pays the termination fee prior to or simultaneously with such termination;

Parent or Merger Sub breaches any of their respective representations, warranties, covenants or other

agreements contained in the merger agreement, and such breach results in a material delay of or impairment
of the ability of Parent and/or Merger Sub to consummate the merger and the other transactions
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contemplated by the merger agreement or results in the failure of a condition necessary for the closing to
occur, and such breach is not curable within 60 days after written notice of the breach is given by the
terminating party; or

(1) all closing conditions to the obligations of Parent and Merger Sub to effect the merger are satisfied or
waived, (ii) Coinmach notifies Parent in writing of a proposed closing date, which will not be earlier than
September 28, 2007, unless Parent has notified Coinmach that Parent and Merger Sub have and would have
as of an earlier date all necessary funds to consummate the merger, and (iii) Parent or Merger Sub fails to
perform its obligations
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necessary for the closing to occur on such proposed closing date, unless Coinmach has not complied in all material
respects with its obligation to cooperate with Parent and Merger Sub in obtaining financing and completing the debt
tender offer (we refer to such termination as Parent Failure to Close ).

by Parent if:

our board of directors (i) withdraws, qualifies, or modifies its recommendation that stockholders adopt the
merger agreement or (ii) approves, adopts, recommends, or otherwise declares advisable any other
acquisition proposal; or

Coinmach breaches any of its representations, warranties, covenants or other agreements contained in the
merger agreement and such breach results in the failure of a closing condition, and such breach is not curable
within 60 days after written notice of the breach is given by the terminating party. See The Merger
Agreement Termination of the Merger Agreement beginning on page 60.

Termination Fees and Expenses. If the merger agreement is terminated,

under certain circumstances, including a termination of the merger agreement in connection with a superior
proposal or change of recommendation by our board of directors, we will be obligated to pay a termination fee
of $15 million plus out-of-pocket fees and expenses incurred by Parent, Merger Sub and their affiliates of up to
$2 million; and

under certain circumstances, Parent and Merger Sub will, jointly and severally, pay us $15 million plus
out-of-pocket fees and expenses incurred by us or any of our affiliates of up to $2 million and reimburse any
outstanding amounts required to be reimbursed to us by Parent or Merger Sub pursuant to the terms of the
merger agreement.

No Solicitation Covenant. We have agreed that we will not, and will cause any of our subsidiaries not to, and we will
cause our and our subsidiaries officers, directors, employees, agents, investment bankers, attorneys, accountants and
representatives not to, directly or indirectly:

initiate, solicit, knowingly encourage or otherwise knowingly facilitate any inquiries or the making of any
proposal or offer that constitutes, or could reasonably be expected to lead to any acquisition proposal; or

engage in, continue or otherwise participate in any discussions or negotiations regarding, or provide any
non-public information or data to any person in connection with any acquisition proposal or otherwise
knowingly facilitate any effort or attempt to make or implement any acquisition proposal.

Notwithstanding these restrictions, at any time after the date of the merger agreement and before our stockholders
adopt the merger agreement, we may:

provide information in response to a request by a person who has made an unsolicited bona fide written
acquisition proposal providing for the acquisition of more than (i) 35% of our assets (on a consolidated basis)
or (ii) more than 35% of the total voting power of our equity securities; provided that (x) such person executes
a confidentiality agreement on terms substantially similar to those contained in the confidentiality agreement
between Coinmach and Babcock & Brown L.P., (y) Coinmach simultaneously provides to Parent any material
non-public information that is provided to such person which was not previously provided or made available to
Parent, its affiliates or its representatives, and (z) our board of directors determines in good faith after
consultation with outside legal counsel that failure to take such action is likely to be inconsistent with its
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engage in discussions or negotiations with any person who has made such an unsolicited bona fide written
acquisition proposal; provided that our board of directors (x) determines in good faith after consultation with
outside legal counsel that failure to take such action is likely to be inconsistent with its fiduciary duties, and
(y) determines in good faith after consultation with its financial and legal advisors that such acquisition
proposal either constitutes a superior proposal or is reasonably likely to result in one.

4
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In addition, we may terminate the merger agreement and enter into a definitive agreement with respect to a superior
proposal under certain circumstances. See The Merger Agreement Acquisition Proposals beginning on page 54.

Debt Tender Offer/Redemption of Notes. Upon Parent s request, we will commence an offer to purchase all of our
outstanding 11% senior secured notes (which we refer to as the debt tender offer ). Parent will finance the full payment
of the notes. The completion of the debt tender offer is not a condition to completion of the merger. However, if the

debt tender offer has not been consummated prior to the merger, then we expect to issue a notice of redemption with
respect to the redemption of all our outstanding notes in accordance with the terms of the indenture governing our

notes immediately prior to the effective time of the merger. See The Merger Agreement Debt Tender Offer;
Redemption of Notes; Credit Facility beginning on page 59.

Opinion of Houlihan Lokey. On June 14, 2007, Houlihan Lokey Howard & Zukin Financial Advisors, Inc. (which

we refer to as  Houlihan Lokey ) rendered its oral opinion to our board of directors (which was subsequently confirmed
in writing by delivery of Houlihan Lokey s written opinion dated the same date) to the effect that, as of June 14, 2007,
the merger consideration to be received by the holders of shares of our Class A Common Stock (other than members

of our management that will retain or acquire a direct or indirect equity interest in Parent, GTCR-CLC, LLC and their
respective affiliates, whom we refer to, collectively, as the excluded stockholders ) in the merger is fair to such holders
from a financial point of view.

Houlihan Lokey s opinion was addressed to our board of directors and only addressed the fairness from a financial
point of view of the merger consideration to be received by the holders of our Class A Common Stock (other than the
excluded stockholders) in the merger and did not address any other aspect or implication of the merger. The summary
of Houlihan Lokey s opinion in this proxy statement is qualified in its entirety by reference to the full text of its written
opinion, which is included as Annex D to this proxy statement (including such modifications solely to protect the
confidentiality of the names of parties providing the equity commitments to Parent) and sets forth the procedures
followed, assumptions made, qualifications and limitations on the review undertaken and other matters considered by
Houlihan Lokey in preparing its opinion. Neither Houlihan Lokey s written opinion nor the summary of its opinion and
the related analyses set forth in this proxy statement are intended to be, and do not constitute advice or a
recommendation to any stockholder as to how such stockholder should act or vote with respect to the merger. See The
Merger Opinion of Houlihan Lokey beginning on page 29.

Record Date and Voting. You are entitled to vote at the special meeting if you owned shares of our Class A Common
Stock and/or Class B Common Stock at the close of business on October 12, 2007, the record date for the special
meeting. Each outstanding share of our Class A Common Stock on the record date entitles the holder to one vote, and
each outstanding share of our Class B Common Stock on the record date entitles the holder to two votes, on the
proposal to adopt the merger agreement. Holders of shares of our Class A Common Stock and holders of shares of our
Class B Common Stock vote together as one class. As of the record date, there were 29,263,595 shares of Class A
Common Stock of Coinmach entitled to be voted and 23,374,450 shares of Class B Common Stock of Coinmach
entitled to be voted. See The Special Meeting Record Date and Quorum beginning on page 15.

Stockholder Vote Required to Adopt the Merger Agreement. For us to complete the merger, stockholders holding at
least a majority of the voting power of our Class A Common Stock and Class B Common Stock outstanding at the
close of business on the record date, voting together as one class, must vote  FOR the adoption of the merger
agreement. Under the terms of the voting agreement (which would terminate upon the earlier to occur of (a) the
effective time of the merger, (b) the date on which our board of directors effects a change of recommendation in
accordance with the merger agreement, (c) the date on which the merger agreement is terminated or (d) December 30,
2007), certain holders of shares of our Class A Common Stock and Class B Common Stock having a majority of the
voting power of our outstanding shares of Class A Common Stock and Class B Common Stock have agreed to vote
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their respective shares for the adoption of the merger agreement. Their shares represent more than the number of votes
necessary to adopt the merger agreement at the
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special meeting even if every other stockholder of Coinmach votes against the adoption of the merger agreement. See
The Special Meeting Vote Required beginning on page 15 and The Voting Agreement beginning on page 63.

Share Ownership of Directors and Executive Officers. As of October 12, 2007, the record date for the special
meeting, John R. Scheessele, Woody M. McGee and William M. Kelly, James N. Chapman and our executive officers
collectively held and are entitled to vote 219,348 shares of our Class A Common Stock representing approximately
0.29% of the total voting power of our outstanding Common Stock. In addition, some of our directors and executive
officers hold common units and class C preferred units of Coinmach Holdings, LLC, our controlling stockholder
(which we refer to as Coinmach Holdings ). David A. Donnini and Bruce V. Rauner are principals of GTCR-CLC,
LLC which controls Coinmach Holdings, which controls approximately 61.5% of the voting power of our outstanding
Common Stock. Stephen R. Kerrigan, Robert M. Doyle, Michael E. Stanky, Ramon Norniella and James N. Chapman,
who beneficially own approximately 0.23% of the voting power of our outstanding Common Stock, have entered into
a voting agreement to support the merger with respect to approximately 0.21% of the voting power of our outstanding
Common Stock. Like all our other stockholders, our directors and executive officers (other than Messrs. Kerrigan,
Doyle, Stanky, Norniella and Chapman) will be entitled to receive $13.55 per share in cash for each of their shares of
our Class A Common Stock and/or Class B Common Stock (including shares of restricted stock), whether or not then
vested. Messrs. Kerrigan, Doyle, Stanky, Norniella and Chapman, as contemplated by the voting agreement and the
exchange agreement, immediately prior to completion of the merger, will exchange, in the aggregate, 407,380 shares
of our Class B Common Stock owned by them, representing approximately 0.77% of the outstanding shares of our
Common Stock, for shares of Parent s common stock representing approximately 1.74% of the outstanding shares of
Parent s common stock, and the remainder of our shares of Class A Common Stock and Class B Common Stock held
by them, which has not been so exchanged, will be purchased by a person or persons designated by Babcock & Brown
Spinco LL.C. See The Special Meeting Vote Required beginning on page 15, The Merger Interests of the Company s
Directors and Executive Officers in the Merger beginning on page 35, The Voting Agreement beginning on page 63
and The Exchange Agreement beginning on page 65.

Interests of the Company s Directors and Executive Officers in the Merger. In considering the recommendation of
our board of directors, you should be aware that our directors and executive officers may have interests in the merger
that are different from, or in addition to, their interests as stockholders, and that may present actual or potential

conflicts of interest. With respect to Messrs. Kerrigan, Doyle, Stanky, Norniella and Chapman, such interests include,

as applicable, (i) exchange, in the aggregate, of 407,380 shares of our Class B Common Stock owned by them,
representing approximately 0.77% of the outstanding shares of our Common Stock, for shares of Parent s common
stock representing approximately 1.74% of the outstanding shares of Parent s common stock, (ii) accelerated vesting of
their restricted shares of Class A Common Stock immediately prior to the effective time of the merger, (iii) entering
into new employment or consulting arrangements with Parent and Coinmach, which will become effective upon the
closing of the merger, (iv) adoption of an equity incentive plan by Parent or Coinmach to which executive officers

will be subject, (v) payment of certain transaction bonuses in connection with the consummation of the merger and

(vi) participation in the voting and exchange agreements. Additionally, our executive officers and directors will have
rights under the merger agreement to continued indemnification and insurance coverage after the merger for acts or
omissions occurring prior to the merger. See The Merger Interests of the Company s Directors and Executive Officers
in the Merger beginning on page 35.

Tax Consequences. If you are a U.S. holder of our Common Stock, the merger will be a taxable transaction to you.
For U.S. federal income tax purposes, your receipt of cash (whether as merger consideration or pursuant to the proper
exercise of appraisal rights) in exchange for your shares of Coinmach Common Stock generally will cause you to
recognize gain or loss measured by the difference, if any, between the cash you receive pursuant to the merger and
your adjusted tax basis in your shares.
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For a more complete discussion of the U.S. federal income tax consequences of the merger including a description of
the consequences of the merger to certain non-U.S. holders, see The Merger Material U.S. Federal Income Tax
Consequences of the Merger beginning on page 43.
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Tax matters can be complicated and the tax consequences of the merger to our stockholders will depend on
each stockholder s particular tax situation. You should consult your tax advisors to understand fully the tax
consequences of the merger to you.

Appraisal Rights. Delaware law provides you, as a stockholder, with statutory appraisal rights in the merger. This
means that you are entitled to have the fair value of your shares determined by the Delaware Court of Chancery,
which will determine the shares fair value exclusive of any element of value arising from the accomplishment or
expectation of the merger, together with a fair rate of interest, if any, to be paid upon the amount determined to be the
fair value, and to receive payment based on that valuation. The ultimate amount you receive in an appraisal
proceeding may be less or more than, or the same as, the amount you would have received under the merger
agreement. To exercise your appraisal rights, you must submit a written demand for appraisal to Coinmach before the
vote is taken on the merger agreement at the special meeting, you must not vote in favor of the adoption of the merger
agreement and you must otherwise comply with the applicable requirements of Section 262 of the General
Corporation Law of the State of Delaware. Your failure to follow exactly the procedures specified under Delaware law
will result in the loss of your appraisal rights. See Statutory Appraisal Rights beginning on page 68 and Annex E
Section 262 of the General Corporation Law of the State of Delaware.

Market Price of Coinmach s Common Stock. Our Class A Common Stock is listed on the American Stock

Exchange under the trading symbol DRA and our units of income deposit securities are listed on the American Stock
Exchange under the trading symbol DRY. On June 14, 2007, which was the last trading day before the announcement
of the execution of the merger agreement, our Class A Common Stock closed at $11.71 per share, and our units of
income deposit securities closed at $19.29 per unit. On October 17, 2007, which was the last trading day before the

date of this proxy statement, our Class A Common Stock and our units of income deposit securities closed at

$12.79 per share and $19.14 per unit, respectively.
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QUESTIONS AND ANSWERS ABOUT THE SPECIAL MEETING AND THE MERGER

The following section provides brief answers to some commonly asked questions regarding the special meeting and
the proposed merger. This section is not intended to contain all of the information that is important to you. You are
urged to read the entire proxy statement carefully, including the information in the appendices.

Q: What is the proposed transaction?

A: The proposed transaction is the acquisition of Coinmach by Parent, pursuant to the Agreement and Plan of Merger,
dated as of June 14, 2007, by and among Coinmach, Parent and Merger Sub, which is referred to in this proxy
statement as the merger agreement. Once the merger agreement has been adopted by Coinmach s stockholders at the
special meeting and the other closing conditions under the merger agreement have been satisfied or waived, Merger
Sub will be merged with and into Coinmach, with Coinmach continuing as a wholly-owned subsidiary of Parent.

Q: What will I be entitled to receive pursuant to the merger?

A: Upon completion of the merger, holders of shares of our Class A Common Stock and holders of shares of our
Class B Common Stock, which are referred to in this proxy statement as holders of our Common Stock, other than any
holders who choose to exercise and perfect their appraisal rights under Delaware law, will be entitled to receive
$13.55 in cash, without interest and less any required withholding taxes, for each share of our Common Stock held by
them.

For example, if you own 100 shares of our Class A Common Stock or Class B Common Stock, you will receive
$1,355.00 in cash without interest, in exchange for your shares of our Class A Common Stock or Class B Common
Stock, less any applicable withholding tax. You will not own any shares in the surviving corporation.

Q: When and where is the special meeting?

A: The special meeting of stockholders of the Company will be held on Friday, November 9, 2007, at 10:00 a.m.,
local time, at the Holiday Inn, 215 Sunnyside Boulevard, Plainview, New York 11803.

Q: What vote of stockholders is required to adopt the merger agreement?

A: The merger agreement must be adopted by the affirmative vote of holders of a majority of the voting power of the
outstanding shares of our Class A Common Stock and Class B Common Stock entitled to vote as of the record date,
voting together as one class, in accordance with Delaware law, our Amended and Restated Certificate of Incorporation
and our Amended and Restated By-Laws. Under the terms of the voting agreement (which would terminate upon the
earlier to occur of (a) the effective time of the merger, (b) the date on which our board of directors effects a change of
recommendation in accordance with the merger agreement, (c) the date on which the merger agreement is terminated
or (d) December 30, 2007), the holders of more than a majority of our outstanding shares of Class A Common Stock
and Class B Common Stock have agreed to vote their respective shares for the adoption of the merger agreement.
Their shares represent more than the number of votes necessary to adopt the merger agreement at the special meeting
even if every other stockholder of the Company votes against the adoption of the merger agreement.

Q: How does the Company s board of directors recommend that I vote?

A: Our board of directors unanimously recommends that you vote FOR the proposal to adopt the merger agreement.
Before voting, you should read The Merger Recommendation of our Board of Directors and Reasons for the Merger
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beginning on page 27 for a discussion of the factors that our board of directors considered in deciding to recommend
the adoption of the merger agreement.

Q: Who may vote at the special meeting?

A: If you were a holder of shares of our Class A Common Stock and/or Class B Common Stock at the close of
business on October 12, 2007, the record date, you may vote at the special meeting.

8
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Q: How many shares are entitled to vote at the special meeting?

A: Each share of our Class A Common Stock outstanding and each share of our Class B Common Stock outstanding
on the record date is entitled to vote, together as one class, on the proposal to adopt the merger agreement. Each share
of our Class A Common Stock is entitled to one vote and each share of our Class B Common Stock is entitled to two
votes. On the record date, there were (A) 29,263,595 shares of our Class A Common Stock outstanding, and (B)
23,374,450 shares of our Class B Common Stock outstanding. GTCR-CLC, LLC, Coinmach Holdings LLC, certain
members of our senior management and one of our non-management directors who collectively own shares of our
Class A Common Stock and Class B Common Stock representing approximately 61.7% of the aggregate voting power
of all outstanding shares of our Class A Common Stock and Class B Common Stock entitled to vote on the adoption
of the merger agreement, have entered into a voting agreement pursuant to which they have agreed to vote in favor of
the adoption of the merger agreement.

Q: What effect will the proposed merger have on the Company?

A: As aresult of the merger, the Company will cease to be a publicly traded company and will become a subsidiary
of Parent. You will no longer have any interest as stockholders in our future earnings or growth. Following
consummation of the merger, the registration of our shares of Class A Common Stock and our units of income deposit
securities and our reporting obligations with respect to our shares of Class A Common Stock and our units of income
deposit securities under the Securities Exchange Act of 1934, as amended (which we refer to as the Exchange Act ),
will be terminated upon application to the Securities and Exchange Commission (which we refer to as the SEC ). In
addition, upon completion of the proposed merger, our shares of Class A Common Stock and our units of income
deposit securities will no longer be listed on any stock exchange or quotation system, including the American Stock
Exchange (which we refer to as the AMEX ).

Q: What happens if the merger is not consummated?

A: If the merger agreement is not adopted by stockholders or if the merger is not completed for any other reason,
stockholders will not receive any payment for their shares in connection with the merger. Instead, the Company will
remain an independent public company and our shares of Class A Common Stock and our units of income deposit
securities will continue to be listed and traded on the AMEX. Under certain specified circumstances, (a) the Company
may be required to pay to Parent a termination fee and reimburse Parent and Merger Sub for its out-of-pocket

expenses or (b) Parent and Merger Sub may be required to pay to the Company a termination fee and reimburse the
Company for its out-of-pocket expenses. See The Merger Agreement Termination Fees and Expenses beginning on
page 61.

Q: What does it mean if I get more than one proxy card?

A: If you have shares of our Class A Common Stock and/or Class B Common Stock or if you have units of our
income deposit securities that are registered differently and are in more than one account, you will receive more than
one proxy card. Please follow the directions for voting on each of the proxy cards you receive to ensure that all of
your shares are voted.

Q: How do I vote?

A: In order to vote, you must either designate a proxy to vote on your behalf or attend the special meeting and vote

your shares in person. Our board of directors requests your proxy, even if you plan to attend the special meeting, so
your shares will be counted toward a quorum and be voted at the meeting even if you later decide not to attend.
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Q: How can I vote in person at the special meeting?

A: If you hold shares in your name as the stockholder of record, you may vote those shares in person at the meeting
by giving us a signed proxy card or ballot before voting is closed. If you wish to attend the meeting, please bring
picture identification with you to the special meeting. Even if you plan to attend the meeting, we recommend that you
submit a proxy for your shares in advance as described above, so your vote will be counted even if you later decide
not to attend. If
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you hold shares in street name (that is, through a broker, bank or other nominee), you may vote those shares in person
at the meeting only if you obtain and bring with you a signed proxy from the necessary nominees giving you the right
to vote the shares. To do this, you should contact your broker, bank or other nominee.

Q: How can I vote without attending the special meeting?

A: If you hold shares in your name as the stockholder of record, then you received this proxy statement and a proxy
card from us. In that event, you may complete, sign, date and return your proxy card in the postage-paid envelope
provided. If your shares are held in street name, please follow the instructions on your proxy card to instruct your
broker or other nominee to vote your shares. Without those instructions, your shares will not be voted.

Q: How can I revoke my proxy?

A: If you are a registered owner, you may change your mind and revoke your proxy at any time before it is voted at
the meeting by any of the following ways:

Sending a written notice to revoke your proxy to the Corporate Secretary of the Company at the address listed
below, which must be received by the Company before the special meeting commences;

Coinmach Service Corp
303 Sunnyside Blvd, Suite 70
Plainview, New York 11803
Attention: Robert M. Doyle, Secretary

Transmitting a proxy by mail at a later date than your prior proxy, which must be received by the Company
before the special meeting commences; or

Attending the special meeting and voting in person or by proxy.

Please note that attendance at the special meeting will not by itself constitute revocation of a proxy. If you hold your
shares in street name, you should contact your broker, bank or other nominee for instructions on revoking your proxy.

Q: What is a quorum?

A: A quorum of the holders of the outstanding shares of our Class A Common Stock and Class B Common Stock
counted as a single class must be present for the special meeting to be held. A quorum is present if the holders of
shares of our Class A Common Stock and Class B Common Stock having a majority of the aggregate voting power of
all outstanding shares of our Class A Common Stock and Class B Common Stock entitled to vote at the meeting are
present at the meeting, either in person or represented by proxy. Withheld votes, abstentions and broker non-votes are
counted as present for the purpose of determining whether a quorum is present.

Q: How are votes counted?
A: Youmay vote FOR, AGAINST or ABSTAIN on the proposal to adopt the merger agreement. Abstentions will
count for the purpose of determining whether a quorum is present. If you ABSTAIN with respect to the proposal to

adopt the merger agreement, it has the same effect as if you vote AGAINST the approval of the merger agreement.

A broker non-vote generally occurs when a broker, bank or other nominee holding shares on your behalf does not vote
on a proposal because the nominee has not received your voting instructions and lacks discretionary power to vote the
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shares. Broker non-votes will count for the purpose of determining whether a quorum is present, but will not count as
votes cast on a proposal. A broker non-vote will have the same effect as a vote  AGAINST the adoption of the merger
agreement.

A properly executed proxy card received by the Secretary of the Company before the meeting, and not revoked, will

be voted as directed by you. If you properly execute and deliver your proxy card without indicating your vote, your
shares will be voted FOR the adoption of the merger agreement, and in accordance with the discretion of the persons
appointed as proxies on any other matters properly brought before the meeting for a vote.
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Q: Who is soliciting my vote?

A: This proxy solicitation is being made by the Company. We will pay the cost of this solicitation, which will be
made primarily by mail. Proxies also may be solicited in person, or by telephone, facsimile or similar means, by our
directors, officers or employees without additional compensation. We will, on request, reimburse stockholders who
are brokers, banks or other nominees for their reasonable expenses in sending proxy materials and special reports to
the beneficial owners of the shares they hold of record.

Q: When do you expect the merger to be completed?

A: We are working toward completing the merger as quickly as possible. However, pursuant to the terms of the
merger agreement, completion of the merger will not occur prior to September 28, 2007, unless Parent notifies the
Company that Parent and Merger Sub have and would have as of an earlier date all necessary funds to complete the
merger. If Parent so notifies the Company on or prior to obtaining stockholders approval, we anticipate that we will
complete the merger promptly after the stockholder meeting. In order to complete the merger, we must obtain
stockholder approval and the other closing conditions under the merger agreement must be satisfied or waived (as
permitted by law). See The Merger Agreement Conditions to the Merger beginning on page 59 and The Merger
Agreement Effective Time of the Merger beginning on page 47.

Q: What happens if I sell my shares before the special meeting?

A: The record date of the special meeting is earlier than the special meeting and the date that the merger is expected
to be completed. If you sell or otherwise transfer your shares of Class A Common Stock and/or Class B Common
Stock after the record date but before the special meeting, you will retain your right to vote at the special meeting, but
will have transferred the right to receive $13.55 per share in cash to be received by our stockholders in the merger. In
order to receive the $13.55 per share, you must hold your shares through completion of the merger.

Q: Who will count the votes?

A: A representative of our transfer agent, The Bank of New York Mellon Corporation, will count the votes and act as
an inspector of the election.

Q: Am I entitled to exercise appraisal rights instead of receiving the merger consideration for my shares?

A: Yes. As a holder of Class A Common Stock and/or Class B Common Stock, you are entitled to appraisal rights
under Delaware law in connection with the merger if you meet certain conditions. See Statutory Appraisal Rights
beginning on page 68.

Q: Should I send in my stock certificates now?

A: No. Shortly after the merger is completed, you will receive by mail instructions informing you how to send your
stock certificates to the paying agent in order to receive the merger consideration, without interest and less any
required withholding taxes. If your shares are held in street name by your broker, you will receive instructions from
your broker as to how to effect the surrender of your shares and receive cash for those shares. Do not send any stock
certificates with your proxy.

Q: What will happen to any units of income deposit securities that I own prior to the record date if the merger is
consummated?
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A: If the merger agreement is adopted by our stockholders at the special meeting and the merger is consummated, all

of our outstanding shares of Class A Common Stock will be cancelled and holders thereof, unless such holders

exercise and perfect appraisal rights under Delaware law, will be entitled to receive $13.55 in cash, without interest

and less any required withholding tax, for each share held by them. As a consequence of the merger and the

transactions contemplated by the merger agreement, all shares of our Class A Common Stock and notes underlying

our income deposit securities will separate, and our income deposit securities will no longer be outstanding. See The
Merger Delisting and Deregistration of Class A Common Stock and Income Deposit Securities beginning on page 46.
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Q: Do I need to take any action with respect to any income deposit securities that I own prior to the 