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TEAM, INC.

200 Hermann Drive

Alvin, Texas 77511

(281) 331-6154

Notice of 2007 Annual Meeting of Shareholders

To Be Held on Thursday, September 27, 2007

To the Shareholders of Team, Inc.:

The 2007 Annual Meeting of Shareholders of Team, Inc. (the �Company�) will be held on Thursday, September 27, 2007 at 3:00 p.m. at the
Company�s offices, 200 Hermann Drive, Alvin, Texas 77511 for the following purposes:

1. To elect two persons to serve as Class III Directors to hold office until the 2010 Annual Meeting of Shareholders.

2. To approve an increase of the number of authorized shares under the First Amended and Restated Team, Inc. 2006 Stock Incentive Plan.

3. To approve the Team, Inc. Executive Incentive Compensation Plan.

4. To transact such other business as may properly come before the meeting and all adjournments thereof.

Further information regarding the meeting and the above proposals is set forth in the accompanying Proxy Statement. The Board of Directors
has fixed the close of business on August 10, 2007, as the record date for determination of shareholders who are entitled to notice of and to vote
either in person or by proxy at the 2007 Annual Meeting of Shareholders and any adjournment thereof.

All shareholders are cordially invited to attend the meeting in person. Even if you plan to attend the meeting, YOU ARE REQUESTED TO
SIGN, DATE AND RETURN THE ACCOMPANYING PROXY AS SOON AS POSSIBLE.

By Order of the Board of Directors

Philip J. Hawk
Chairman of the Board of Directors

and Chief Executive Officer
August 27, 2007

YOUR VOTE IS IMPORTANT.

PLEASE SIGN, DATE AND RETURN THE ACCOMPANYING PROXY CARD PROMPTLY.
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TEAM, INC.

200 Hermann Drive

Alvin, Texas 77511

(281) 331-6154

PROXY STATEMENT

GENERAL

This Proxy Statement and the accompanying proxy card are furnished in connection with the solicitation of proxies by the Board of Directors of
Team, Inc., a Texas corporation (the �Company�), for use at the 2007 Annual Meeting of Shareholders and at any adjournment thereof (such
meeting or adjournment(s) thereof referred to as the �2007 Annual Meeting�), to be held at the time and place and for the purposes set forth in the
accompanying Notice of 2007 Annual Meeting of Shareholders. This Proxy Statement and accompanying proxy card are being mailed to
shareholders beginning on August 27, 2007.

The Company will bear the costs of soliciting proxies in the accompanying form. In addition to the solicitation made hereby, proxies may also
be solicited by telephone, telegram or personal interview by officers and employees of the Company. The Company will reimburse brokers or
other persons holding stock in their names or in the names of their nominees for their reasonable expenses in forwarding proxy material to
beneficial owners of stock.

All duly executed proxies received prior to the 2007 Annual Meeting will be voted in accordance with the choices specified thereon, unless
revoked as described below. As to any matter for which no choice has been specified in a proxy, the shares represented thereby will be voted by
the persons named in the proxy: FOR the election of the two nominees named herein for Class III Directors to hold office until the 2010 Annual
Meeting of Shareholders; FOR the approval of an increase of authorized shares under the First Amended and Restated Team, Inc. 2006 Stock
Incentive Plan; FOR the approval of the Team, Inc. Executive Incentive Compensation Plan; and in the discretion of such person in connection
with any other business that may properly come before the meeting. Shareholders may revoke their proxy at any time prior to the exercise
thereof by (i) written notice to Mr. Ted W. Owen of the Company at the above address of the Company, (ii) the execution and delivery of a later
dated proxy or (iii) voting in person at the 2007 Annual Meeting. However, a proxy will not be revoked simply by attending the 2007 Annual
Meeting and not voting. Proxy cards that are not signed or that are not returned have no effect for any purpose.

VOTING SECURITIES

General

As of the close of business on August 10, 2007, the record date for determining shareholders entitled to vote at the 2007 Annual Meeting, the
Company had 9,006,143 shares of common stock, $0.30 par value per share (�Common Stock�), outstanding and entitled to vote. Each share of
Common Stock is entitled to one vote with respect to each matter to be acted upon at the 2007 Annual Meeting. The holders of a majority of the
total shares of Common Stock of the Company issued and outstanding as of August 10, 2007, whether present in person or represented by proxy,
will constitute a quorum for the transaction of business at the meeting. Any abstentions, and any �withholds� in the election of directors, are
counted for purposes of determining the presence or absence of a quorum while broker non-votes are not counted. Additionally, abstentions
and/or withholds are counted as shares at the meeting in tabulations of the votes cast on proposals presented to shareholders, whereas broker
non-votes are not counted as shares at the meeting for purposes of determining whether a proposal has been approved.
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Stock Split effective August 29, 2007

The Board of Directors previously announced a stock split to be effected in the form of a stock dividend payable on August 29, 2007 in which
each shareholder will receive one additional common share for each share owned. After such stock split, all references in this proxy statement to
the number of shares of common stock outstanding, held by a particular person or available pursuant to a plan will be double the amount stated.
Further, all references in this proxy statement to stock prices will be one-half the amount stated. For example, after the stock split, the number of
shares outstanding and entitled to vote will be 18,012,286.
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PROPOSAL ONE�ELECTION OF DIRECTORS

General

The Company�s Restated Articles of Incorporation and Bylaws provide that the Company�s Board of Directors will consist of not less than six nor
more than nine persons, the exact number to be fixed from time-to-time by the Board of Directors. The Board of Directors has fixed the current
number of directors at seven. The Company�s directors are divided into three classes designated as Class I, Class II and Class III. Each class
consists, as nearly as possible, of one-third of the total number of directors constituting the entire Board of Directors. The Class I directors serve
for a term expiring at the 2008 Annual Meeting, Class II directors serve for a term expiring at the 2009 Annual Meeting and the Class III
directors serve for a term expiring at the 2007 Annual Meeting. At each annual meeting of shareholders successors to the class of directors
whose term expires at that annual meeting shall be elected for a term expiring at the third succeeding annual meeting. Each director holds office
until the annual meeting for the year in which his term expires and until his successor has been elected and qualified.

The Board of Directors has nominated two persons for election as Class III Directors to serve a three-year term expiring on the date of the
Company�s 2010 Annual Meeting, and until their successors are duly elected and qualified. Messrs. Sidney B. Williams and Emmett J. Lescroart
have been nominated by the Board of Directors to stand for election as such Class III Directors.

Directors will be elected by a plurality of votes cast at the 2007 Annual Meeting. Shareholders may not cumulate their votes for the election of
directors. Unless contrary instructions are set forth in the proxies, the persons with full power of attorney to act as proxies at the 2007 Annual
Meeting will vote all shares represented by such proxies for the election of the nominees named therein as directors. Should any of the nominees
become unable or unwilling to accept nomination or election, it is intended that the persons acting under the proxy will vote for the election, in
the nominee�s stead, of such other persons as the Board of Directors of the Company may recommend. The Company�s management has no
reason to believe that any of the nominees will be unable or unwilling to stand for election or to serve if elected.

Nominees

The Board of Directors unanimously recommends a vote FOR the election of the nominees listed below.

Set forth below is certain information as of August 10, 2007 concerning the nominees for election at the 2007 Annual Meeting as Class III
directors, including the business experience of each nominee for at least the past five years:

Name Age

Present Position

With the Company

Director

Since
Sidney B. Williams 73 Director 1973
Emmett J. Lescroart 56 Director 2004

Mr. Williams is the sole shareholder of a professional corporation which is a partner in the law firm of Chamberlain, Hrdlicka, White,
Williams & Martin in Houston, Texas. He has been a partner in that firm for more than the past five years.

Mr. Lescroart is a Managing Director of Chapman Associates, a private investment banking firm. He is also an independent private investor
managing his personal investments and has done this since 1996. He owned and operated EJL Capital, LLC, a private investment banking firm
before joining Chapman Associates in 2005. For twenty years prior to 1996, he was employed with Cooperheat Company in positions of
increased responsibility
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and authority, becoming chief executive officer in 1983 and remaining in that position until resigning in 1996 to pursue his personal investments
business. In August 2004, certain of the assets of a successor to the Cooperheat entity were acquired by the Company.

Directors Continuing in Office

Set forth below is certain information concerning the five directors continuing in office until the expiration of their respective terms, including
the business experience of each director for at least the past five years:

Name Age

Present Position

With the Company

Director

Since Class

Expiration of

Present Term
Philip J. Hawk 53 Chairman & CEO 1998 Class I 2008
Louis A. Waters 69 Director 1998 Class I 2008
Jack M. Johnson, Jr.  69 Director 1992 Class II 2009
Vincent D. Foster 50 Director 2005 Class II 2009
Robert A. Peiser 59 Director 2006 Class II 2009

Mr. Hawk was appointed Chairman of the Board and Chief Executive Officer of the Company in November 1998. Mr. Hawk is also a director of
NCI Building Systems, Inc.

Mr. Waters presently manages the Waters Group, a family investment company. He was the Founding Chairman of Browning-Ferris Industries,
Inc. (NYSE) and served that company from its inception in 1969 until his retirement in March 1997. Mr. Waters was also the Founding
Chairman of Tyler Corp (NYSE) serving that company from September 1997 until he retired in March 2002. Mr. Waters also serves as the Lead
Director of the Company�s Board of Directors.

Mr. Johnson has been Managing General Partner of Wintermann & Company, a partnership that manages approximately 25,000 acres of real
estate in Texas used in farming, ranching and oil and gas exploration activities, for more than the past five years. Mr. Johnson is also President
of Winco Agriproducts, an agricultural products company that primarily processes rice for seed and commercial sale. Mr. Johnson is also a
director of Security State Bank in Anahuac, Texas.

Mr. Foster is a Principal and Senior Managing Director of Main Street Capital Partners, LLC, Main Street Mezzanine Fund, LP and Main Street
Capital II, LP. The fund is third in a series of funds co-founded by Mr. Foster since 1997. Prior to co-founding Main Street Merchant Partners,
Mr. Foster, a CPA, spent 19 years with Andersen Worldwide and Arthur Andersen LLP (�Andersen�) where he was a partner from 1988-1997.
Mr. Foster was the Director of Andersen�s Corporate Finance and Mergers and Acquisitions practices for the Southwest United States and
specialized in working with companies involved in consolidating their respective industries. Mr. Foster currently serves as a Director of Quanta
Services, Inc., after being the non-executive Chairman through May 2002. He also serves as the non-executive Chairman of the Board of
Directors of U.S. Concrete, Inc. and a Director of Carriage Services, Inc. Mr. Foster also serves as the Chairman of the Audit Committee.

Mr. Peiser is the President and CEO of Imperial Sugar Company, a publicly traded refiner and marketer of sugar products. He has been in that
position since April 2002 and also serves on its Board of Directors. From 1999 until joining Imperial Sugar, Mr. Peiser was the Chairman and
CEO of Vitality Beverages, Inc., a privately owned beverage packaging and distribution company based in Tampa, Florida.

Meetings and Committees of the Board

The Board of Directors held eight meetings during the fiscal year ended May 31, 2007. No director attended fewer than 75% of the meetings
held during the period for which he served as a member of the Board and the

4

Edgar Filing: TEAM INC - Form DEF 14A

7



Committees on which he served. The Company does not have a formal policy regarding director attendance at annual meetings of shareholders;
however, it does encourage all directors to attend all meetings of shareholders. All directors, except for Mr. Waters, were in attendance at the
2006 Annual Meeting of Shareholders.

The Board of Directors has an Executive Committee, an Audit Committee, a Compensation Committee, and a Corporate Governance and
Nominating Committee. The Executive Committee is composed of Messrs. Hawk, Williams and Waters. The Executive Committee is
responsible for assisting with the general management of the business and affairs of the Company as needed during intervals between meetings
of the Board of Directors. The Executive Committee had one formal meeting during fiscal 2007.

Audit Committee

The Audit Committee, which met twelve times during fiscal 2007, is charged with the duties of recommending the appointment of the
independent certified public accountants; reviewing their fees; ensuring that proper guidelines are established for the dissemination of financial
information to the Company�s shareholders; meeting periodically with the independent certified public accountants, the Board of Directors and
certain officers of the Company and its subsidiaries to ensure the adequacy of internal controls and reporting; reviewing consolidated financial
statements; providing oversight to the Company�s internal audit function established in June 2007; and performing any other duties or functions
deemed appropriate by the Board. The Board has determined that Vincent D. Foster and Robert A. Peiser are audit committee financial experts
within the meaning of SEC regulations. In addition, the Board of Directors has determined that each member of the Audit Committee is
independent, as defined by the applicable listing requirements of the NASDAQ Global Select Stock Market. The Audit Committee is established
in accordance with Section 3(a)(58)(A) of the Securities Exchange Act of 1934, as amended. Mr. Foster is Chairman of the Audit Committee
and serves with Messrs. Peiser and Johnson.

Compensation Committee

The Compensation Committee, which met seven times during fiscal 2007, reviews management performance and makes recommendations to the
Board of Directors concerning management compensation and other employment benefits. Mr. Johnson is the Chairman of the Compensation
Committee and serves with Messrs. Lescroart, Waters and Williams.

Corporate Governance and Nominating Committee

The Corporate Governance and Nominating Committee, which met one time during fiscal 2007, is charged with recommending director
nominees to the Board of Directors; evaluating the contribution and performance of members and committees of the Board; developing
appropriate corporate governance principles for the Company; and ensuring the processes of the Board are sufficient and consistent with its
oversight role of the Company. Each member of the Corporate Governance and Nominating Committee is independent, as defined by the
applicable listing requirements of the NASDAQ Global Select Stock Market. The Board of Directors has adopted a written charter for the
Corporate Governance and Nominating Committee, a copy of which is posted on the Company�s website at www.teamindustrialservices.com on
the �Investors� page under �Governance.� Mr. Williams is Chairman of the Corporate Governance and Nominating Committee and serves with
Messrs. Peiser and Waters.

The Corporate Governance and Nominating Committee will consider director nominees who the committee believes have demonstrated a high
level of personal and professional integrity and exceptional ability and judgment. The committee will examine whether a director nominee is
likely to be effective, in conjunction with other nominees and the continuing directors, in serving the long-term interest of the Company�s
shareholders. The committee will also examine other qualifications of a director nominee, including experience in formulating policy in areas
relevant to the Company�s activities as well as skills and business experience that complement the other directors on the Board.
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The Corporate Governance and Nominating Committee and Board of Directors will consider nominees for the Board of Directors that are
recommended by any shareholder entitled to vote for the election of directors. A nominating shareholder must submit any recommendation in
writing to the Corporate Governance and Nominating Committee, c/o the Company�s Secretary, 200 Hermann Drive, Alvin, Texas 77511, by
May 31 each year for consideration for the next annual meeting of shareholders. Such recommendation must be accompanied by a description of
each nominee�s qualifications, experience and background, as well as a statement signed by each such nominee consenting to being nominated
and, if elected, to serving as director. The committee evaluates nominees recommended by shareholders in the same manner it does other
nominees, as described above.

Lead Director

The Board of Directors acting on the recommendation of the Corporate Governance and Nominating Committee has established the position of
Lead Director. As duties and responsibilities, the Lead Director will (i) preside at all meetings of the board at which the Chairman is not present
including executive sessions of the independent directors; (ii) respond directly to shareholder and other stakeholder questions and comments that
are directed to the Lead Director or to the independent directors as a group, with such consultation with the Chairman or other directors as the
Lead Director may deem appropriate; (iii) review meeting agendas and schedules for the Board; (iv) ensure personal availability for consultation
and communication with independent directors and with the Chairman, as appropriate; and (v) call special meetings of the independent directors
in accordance with the Company�s by-laws, as the Lead Director may deem to be appropriate. The General Counsel and the Corporate Secretary�s
Office will provide support to the Lead Director in fulfilling the Lead Director role. Louis A. Waters has been elected Lead Director by the
Board of Directors.

Director Independence

The Board has determined that, except for Mr. Hawk, all the director nominees and directors not standing for election are �independent� as that
term is defined in the applicable rules of The NASDAQ Global Select Market. In making this determination, the Board considered transactions
and relationships between each director or his or her immediate family and the Company and its subsidiaries, including those reported under
�Compensation Committee Interlocks and Insider Participation� and �Certain Transactions� below. The purpose of this review was to determine
whether any such relationships or transactions were material and, therefore, inconsistent with a determination that the director is independent.
There are no family relationships between any nominees, directors and executive officers. Mr. Hawk is not independent because of his
employment as chief executives officer of the Company.

During this review of director independence, the Board specifically considered the relationship between the Company and Chamberlain,
Hrdlicka, White, Williams and Martin of Houston, Texas, of which Mr. Sidney B. Williams is the sole shareholder of a professional corporation
that is a partner in such law firm. Chamberlain, Hrdlicka, White, Williams and Martin is a law firm that has provided legal services to the
Company for many years. The Company�s fee arrangement with Chamberlain, Hrdlicka, White, Williams and Martin is negotiated on the same
basis as arrangements with other outside legal counsel and is subject to the same terms and conditions. The fees the Company pays to
Chamberlain, Hrdlicka, White, Williams and Martin are comparable to those the Company pays to other law firms for similar services. The fees
paid by the Company to Chamberlain, Hrdlicka, White, Williams and Martin in fiscal 2007 were approximately $50,000. Mr. Williams is
compensated by Chamberlain, Hrdlicka, White, Williams and Martin on a fixed fee arrangement. While the relationship between the Company
and Chamberlain, Hrdlicka, White, Williams and Martin was not required to be disclosed in the �Certain Transactions� section below, the Board
still considered this relationship in connection with its analysis of director independence. Based on its review, the Board concluded that this
relationship (i) was not material to the Company or Mr. Williams, (ii) does not interfere with the exercise of Mr. Williams� independent
judgment, and (iii) did not adversely impact the Board�s determination that Mr. Williams is independent.

The Board also considered its relationship with Emmett J. Lescroart. The Company and Mr. Lescroart were parties to a Consulting Agreement
effective July 30, 2004 under which Mr. Lescroart was to provide assistance to
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the Company officers in operating the Company�s heat treating business from time to time as requested by Company management for base fees
of $900 per day. The Company and Mr. Lescroart terminated this Consulting Agreement in August 2006. In fiscal year 2007, no compensation
was paid to Mr. Lescroart under the Consulting Agreement. While the relationship between the Company and Mr. Lescroart was not required to
be disclosed in the �Certain Transactions� section below, the Board still considered this relationship in connection with its analysis of director
independence. Based on its review, the Board concluded that this relationship (i) was not material to the Company or Mr. Lescroart, (ii) does not
interfere with the exercise of Mr. Lescroart�s independent judgment, and (iii) did not adversely impact the Board�s determination that
Mr. Lescroart is independent.

Compensation of Directors

In fiscal 2007, all non-employee directors received an annual fee of $30,000, of which two-thirds ($20,000) was paid in cash in four equal
quarterly installments. The remaining $10,000 was paid in the form of Common Stock. The stock payments are made July 1 of each year with
the number of shares determined by dividing $10,000 by the closing price per share on the preceding business day. 222 shares were issued to
each non-employee director on July 2, 2007. In addition, the Chairman of the Audit Committee is paid an additional $10,000 fee in cash per
year.

In August 2007, the Board increased the cash portion of the fee for non-employee directors (other than Audit Committee members) to $30,000
per year. The cash fee for Audit Committee members, other than the Chairman, was increased by an additional $5,000 per year to $35,000 per
year. The annual cash fee to the Audit Committee Chairman was increased to $40,000, which continues to be $10,000 more per year than
non-audit committee directors.

In December 1991, the Company adopted the Non-Employee Directors Stock Option Plan (the �Non-Employee Director Plan�). The
Non-Employee Director Plan authorizes the award of stock options for an aggregate of 610,000 shares of Common Stock to non-employee
directors of the Company. The purpose of the Non-Employee Director Plan is to attract and retain the services of experienced and
knowledgeable independent individuals as directors, to extend to them the opportunity to acquire a proprietary interest in the Company so that
they will apply their best efforts for the benefit of the Company, and to provide such individuals with an additional incentive to continue in their
positions.
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Pursuant to the Non-Employee Director Plan, each non-employee director receives an automatic grant of stock options upon such director�s
appointment, reappointment, election or reelection to the Board of Directors equal to the product obtained by multiplying 5,000 by the number
of years, or any part of any year, that such director is appointed or elected to serve on the Board of Directors. The exercise price of the options is
equal to the fair market value of the Company�s Common Stock on the date of grant, and the options expire ten years after the date of grant.
Options to purchase 5,000 shares vest on the date of grant and each anniversary thereafter until all of the options granted are fully vested. During
fiscal 2007, Messrs. Johnson, Foster, and Peiser were granted options to purchase 15,000 shares, 15,000 shares, and 15,000 shares, respectively,
with an exercise price of $25.26 per share, pursuant to their election to the Board of Directors at the 2006 Annual Meeting. See Director
Compensation table below.

The following table sets forth director compensation for fiscal 2007.

Director Compensation

Name

Fees Earned
or Paid in

Cash

($)

Stock

Awards

($)

Option
Awards

($)

Total

($)

Total Options
Outstanding at
May 31, 2007

(#)
Philip J. Hawk (1) �  �  �  �  �  
Louis A. Waters $ 20,000 $ 10,000 �  $ 30,000 50,000
Jack M. Johnson, Jr.  $ 20,000 $ 10,000 $ 196,200 $ 226,200 45,000
Vincent D. Foster $ 30,000 $ 10,000 $ 196,200 $ 236,200 20,000
E. Theodore Laborde (2) $ 5,000 $ 10,000 �  $ 15,000 �  
Robert A. Peiser (2) $ 15,000 �  $ 196,200 $ 211,200 15,000
Sidney B. Williams $ 20,000 $ 10,000 �  $ 30,000 45,000
Emmett J. Lescroart $ 20,000 $ 10,000 �  $ 30,000 35,000

(1) Mr. Hawk is a Named Executive and as such all of his stock options are reported in the Outstanding Equity Awards at Fiscal Year-End
table.

(2) On August 14, 2006, the Company was informed that one of its Class II directors, Mr. E. Theodore Laborde, would not stand for reelection
at the Company�s 2006 annual shareholders meeting on September 28, 2006 (the �2006 Annual Meeting�). Accordingly, at a Board meeting
held on August 14, 2006, the Board nominated Mr. Robert A. Peiser to stand for election as a Class II director whereby he was duly
elected at the 2006 Annual Meeting. As a result of the change in directors during the year, both Mr. Laborde and Peiser received
compensation for their respective service as directors during fiscal year 2007.
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COMPENSATION DISCUSSION AND ANALYSIS

Overview

The Company�s executive compensation policies are designed to provide aggregate compensation opportunities for our executives that are
competitive in the business marketplace and that are based upon Company and individual performance. Our foremost objectives are to:

� align executive pay and benefits with the performance of the Company; and

� attract, motivate, reward, and retain the broad-based management talent required to achieve our corporate directives.
Role of the Compensation Committee

The Compensation Committee of the Board of Directors, which is composed entirely of non-employee directors, reviews the executive
compensation program of the Company to ensure that it is adequate to attract, motivate, and retain well-qualified executive officers and that it is
directly and materially related to the short-term and long-term objectives of the Company and its stockholders as well as the operating
performance of the Company. To carry out its role, among other things, the Compensation Committee:

� reviews the Company�s major compensation and benefit practices, policies, and programs with respect to executive officers;

� reviews appropriate criteria for establishing performance targets for executive compensation;

� determines appropriate levels of executive compensation by annually conducting a thorough competitive evaluation, reviewing
proprietary and proxy information; and

� ensures that the Company�s executive stock plans are administered in accordance with compensation objectives.
The Compensation Committee is authorized to act on behalf of the Board on all issues pertaining to the compensation of, and the grant of
options to, the executive officers. However, it is the practice of the Compensation Committee to fully review its activities and recommendations
with the full Board.

Compensation Philosophy and Process

The Company�s compensation philosophy as implemented through the Compensation Committee is to match executive compensation with the
performance of the Company and the individual by using several compensation components for the Company�s executives. The Compensation
Committee endeavors to support the Company�s commitment to generating increases in shareholder value. The compensation and related
programs are designed to reward and motivate executives for the accomplishment of the Company�s commitment to its shareholders. The
components of the compensation program for the Company�s executives consist of:

� annual base salaries;

� annual performance-based incentives paid in cash;

� long-term performance-based incentives delivered in stock options pursuant to the Company�s stock options programs;
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Unlike many other companies its size, the Company offers no other executive perquisites other than a car allowance. The Company does not
provide supplemental executive retirement plans, deferred compensation programs, special allowances, special medical or insurance plans.
While committed to maintaining a competitive overall program, the Committee prefers this streamlined approach with minimal special executive
benefits.

9

Edgar Filing: TEAM INC - Form DEF 14A

13



The Company�s overall compensation philosophy is to target its direct compensation for executives at the market median of the comparison
group as discussed below, with opportunities to exceed the targeted median compensation levels through annual performance-based incentives
paid in cash and through long-term performance-based incentives. The Company believes these targeted levels are appropriate in order to
motivate, reward, and retain its executives, each of whom has leadership talents and expertise that make him or her attractive to other companies.

Compensation decisions are made by the Compensation Committee, based in part on detailed compensation tally sheets for each of the
Company�s senior executives received from the Company�s management. These tally sheets included all components of compensation, including
salaries, annual bonuses, stock options, restricted stock, other perquisites, retirement programs, and severance programs, for each of the last
three fiscal years.

From time to time, the Compensation Committee has retained third party independent consultants to provide advice as to market levels of
compensation and compensation trends, executive benefit programs such as executive life insurance benefits, and deferred compensation
arrangements. Most recently, the Compensation Committee commissioned a related study by Watson Wyatt that was completed in the fall of
2006.

Benchmarking Tools

In reviewing the appropriate range of overall compensation and the appropriate ranges of the components of compensation, the Compensation
Committee must ensure that compensation is competitive to attract and retain highly qualified executives. To facilitate this objective, the
Compensation Committee, as a rule, considers various compensation surveys and proxy statement compensation information for companies of
comparable size and complexity to the Company and with whom the Company competes for talent.

Annual Base Salaries

The annual base salary of the Company�s Chief Executive Officer is decided solely by the Compensation Committee. The annual base salaries of
other Named Executive Officers are decided by the Compensation Committee with input or recommendations from the CEO. None of the
Named Executive Officers have employment agreements. The Compensation Committee believes that salary levels should generally be targeted
at the median level for the competitive market, because the Company believes that level is appropriate to motivate and retain its Named
Executive Officers.

Fiscal 2007 Salary Decisions

In determining fiscal 2007 salary levels, the Compensation Committee recognized the expansion of the Company�s business achieved during
fiscal 2006 reflected in 35% revenue growth and 122% growth in net income. The total shareholder return for the year, reflecting appreciation in
stock price, was 64%. The Compensation Committee also noted the five-year average annual shareholder return of greater than 35%. With this
strong performance as a context, the Compensation Committee granted an average 13% salary increase to each officer for fiscal 2007. The
increase for each officer reflected the Compensation Committee�s assessment of the officer�s level of responsibility, experience and performance.

Annual Performance-Based Incentives Paid in Cash

The Company uses annual performance-based incentives paid in cash to focus its executive officers on financial and operational objectives that
the Compensation Committee believes are primary drivers of the Common Stock price over time. The Compensation Committee believes that
overall levels of annual performance-based incentives paid in cash should be consistent with the overall performance of the Company.
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Historically, including fiscal 2007, the Company has had a discretionary performance-based incentives plan for senior executives. The Chief
Executive Officer provided the Committee with performance-based incentives recommendations for each officer as well as a proposed total
performance-based incentives pool for all Company employees. The Committee assessed the performance recommendations for all officers and
determined the appropriate performance incentives recommendation for the Chief Executive Officer in view of overall Company performance,
individual performance, and the resulting size of the overall performance-based incentives pool relative to Company earnings.

Fiscal 2007 Performance-Based Incentives Paid in Cash

For fiscal 2007, the Committee established a bonus program, 80% of which was based on quantitative measures and 20% of which was
discretionary. The quantitative measure used was �fully diluted earnings per share,� or FDEPS, because the Committee currently believes it is the
best measure reflecting appropriate growth of the Company and it directly affects the Company�s stock price performance. Target bonuses were
set for the Named Executive Officers if the Company�s fiscal 2007 FDEPS reached $1.43. Further, the Named Executive Officers were entitled to
receive 50% or more of their targeted bonus if the Company�s FDEPS equaled or exceeded $1.25, and were entitled to receive 200% of their
targeted bonus if the Company�s FDEPS equaled or exceeded $2.35. The Company�s actual fiscal 2007 FDEPS was $1.64, so each of the Named
Executive Officers received 123% of their targeted bonus pursuant to the quantitative measure of the Company�s incentive plan.

For the discretionary portion of the bonus, the Committee awarded bonuses at the target amount for each of the Named Executive Officers. The
Committee was pleased with the operational and strategic progress of the Company during the year and believed that the leadership by the
Named Executive Officers was a key contributor to this performance.

Proposal Three in this proxy statement seeks shareholder approval of the Company�s Executive Incentive Compensation Plan, pursuant to which
the Company intends to pay cash incentives to its executive officers. Please see �Proposal Three�Approval of the Team, Inc. Executive Incentive
Compensation Plan�

Long-Term Incentive Compensation

Regarding long-term incentives, the Committee has determined that the use of stock options is the appropriate vehicle for the Company. In
previous years, the Committee explored the greater use of restricted stock and other approaches, but concluded that stock options provide the
appropriate incentive that is fully aligned with shareholders to continue to increase the value of the Company. The shareholders approved the
2006 Stock Incentive Plan at the 2006 Annual Meeting that allows the Committee greater flexibility in the structure of specific awards. Going
forward, the Committee intends to emphasize non-qualified stock options. The Committee has announced that it intends to maintain an average
annual maximum �burn� rate (annual stock option awards as a percentage of total outstanding shares) of approximately three percent. The
Compensation Committee makes grants of stock options during the spring of each year and following the annual meeting of shareholders, each
with an exercise price equal to the closing market price on the date prior to the grant. Pursuant to the decisions to exclusively utilize stock
options, there were no awards of restricted stock made to any Named Executive Officer during the fiscal year ended May 31, 2007 under the
Company�s 2006 Stock Option and Award Plan.

Fiscal 2007 Long-Term Incentive Awards

In October 2006, we awarded grants of stock options to Named Executive Officers as set forth in the �Option Grants� table under �Executive
Compensation and Other Matters� below.
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Section 162(m) of the Internal Revenue Code

The Committee considers the accounting treatment and tax treatment of its compensation decisions, which is one of the reasons the Executive
Incentive Compensation Plan is included as a proposal for shareholder approval in this proxy statement. Please see �Proposal Three�Approval of
the Team, Inc. Executive Incentive Compensation Plan�.

Employment Agreements

None of the Named Executive Officers have employment agreements. Please see �Executive Compensation and Other Matters�Senior
Management Compensation and Benefit Continuation Policy� and ��Potential Payments Upon Termination� for a discussion of severance and
change of control benefits pursuant to the Company�s policies.

On October 9, 2006 Mr. Hawk and the Board of Directors mutually agreed to cancel his employment agreement. This action was initiated by
Mr. Hawk for the sole purpose of aligning future compensation arrangements in a manner similar to that currently used for the Company�s other
officers. There are no plans to change or alter Mr. Hawk�s current role, title or responsibilities. Mr. Hawk�s employment agreement is the only
such employment agreement the Company had entered into with any of its employees. Among other things, the cancellation of the employment
agreement has the effect of nullifying 295,000 future stock option grants that would have been issued no later than January 31, 2008, the date of
the original expiration of the employment agreement. The Company neither paid any consideration nor incurred any early termination penalties
related to the cancellation of the employment agreement.

Retirement Plans

Unlike many other companies its size, the Company does not provide supplemental executive retirement plans. The Company offers a 401(k)
plan to its employees, including the Named Executive Officers, which currently provides a Company match of 3% of 6% of the employee�s
contribution.

Perquisites and Personal Benefits

The Company offers no executive perquisites other than a car allowance, which is less than $10,000 per year. The Company offers medical
benefits and life and disability insurance to its employees, including the Named Executive Officers. Personal benefit amounts are not considered
annual salary for bonus purposes, deferred compensation purposes, or 401(k) contribution purposes.
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COMPENSATION COMMITTEE REPORT

The Compensation Committee has reviewed and discussed the Compensation Discussion and Analysis with management. Based on such review
and discussions, the Compensation Committee recommended to the Board of Directors that the Compensation Discussion and Analysis be
included in this proxy statement.

The Board of Directors has adopted a written charter for the committee, a copy of which is posted on the Company�s website at
www.teamindustrialservices.com on the �Investors� page under �Governance.�

Jack M. Johnson, Jr., Chairman

Emmett J. Lescroart

Louis A. Waters

Sidney B. Williams
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EXECUTIVE COMPENSATION AND OTHER MATTERS

The following table sets forth compensation information for the fiscal year ended May 31, 2007 for the Chief Executive Officer, the Chief
Financial Officer, and the three next most highly compensated executive officers of the Company during the Company�s 2007 fiscal year (the
�Named Executive Officers�):

Summary Compensation Table

Name and Principal Position

Fiscal

Year Salary ($)

Bonus

($) (1)

Stock
Awards
($) (2)

Option
Awards
($) (3)

Non-Equity
Incentive Plan
Compensation

($)

All Other
Compensation

($) (4) Total ($)
Philip J. Hawk,

Chairman of the Board and Chief
Executive Officer

2007 $ 439,423 $ 345,261 �  $ 962,400 �  $ 20,865 $ 1,767,949

Kenneth M. Tholan,

President and Chief Operating Officer (5)

2007 $ 296,154 $ 212,832 $ 125,000 �  �  $ 16,820 $ 650,806

Ted W. Owen,

Senior Vice President and Chief Financial
Officer and Treasurer

2007 $ 248,077 $ 124,152 �  $ 160,400 �  $ 15,051 $ 547,680

John P. Kearns,

Senior Vice President

2007 $ 190,385 $ 124,152 �  $ 160,400 �  $ 13,026 $ 487,963

Gregory T. Sangalis,

Senior Vice President�Law &
Administration and Secretary (6)

2007 $ 230,577 $ 124,152 �  $ 160,400 �  $ 11,163 $ 526,292

(1) Represents the bonus earned for fiscal 2007. The bonuses are paid subsequent to year end based on the final results for the year.
(2) The amounts represent the dollar amount expensed for financial accounting statement purposes with respect to the 2007 fiscal year for the

fair value of restricted stock awards granted to each named executive officer in accordance with SFAS No. 123R, �Share Based Payments.�
Pursuant to the SEC rules, the amounts shown exclude the impact of estimated forfeitures related to service-based vesting conditions.
Refer to the Grants of Plan-Based Awards table for the full fair value of stock awards granted in fiscal 2007. These amounts reflect our
accounting expense for these awards and do not correspond to the actual value, if any, that may be received by the named executive from
these awards.

(3) Represents the grant date fair value of options awarded in fiscal 2007 years. These amounts reflect our accounting expense for these
awards and do not correspond to the actual value, if any, that may be received by the Named Executive Officers for these awards. The fair
value was determined in accordance with SFAS No. 123R on the date of grant using the Black-Scholes option-pricing model. The
assumptions used to determine the fair value are presented in Note 9 to the audited financial statement included in our Form 10-K Annual
Report for the fiscal year ended May 31, 2007.

(4) Represents vehicle allowances and the employer contribution to the 401(k) plan.
(5) Mr. Tholan resigned as an officer of the Company effective May 31, 2007 and retired from the Company subsequent to May 31, 2007. As

such no additional options were awarded for fiscal 2007.
(6) Mr. Sangalis resigned his position as an officer of the Company effective June 22, 2007.
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Grants of Plan-Based Awards

The following table sets forth additional information relating to stock and option awards and equity and non-equity incentive plan awards
granted to the named Executive Officers during the fiscal year ended May 31, 2007.

Estimated Future Payouts Under
Non-Equity Incentive Plan Awards (1) All Other Stock

Awards:
Number of Securities

Underlying Options (#)

Exercise or Base
Price of Option

Awards ($/Sh) (1)Name

Threshold

($)

Target

($)

Maximum

($)
Grant
Date

Philip J. Hawk $ 146,000 $ 292,000 $ 584,000 10/17/06 60,000 $ 30.53
Kenneth M. Tholan (2) $ 90,000 $ 180,000 $ 360,000 None �  �  
Ted W. Owen $ 52,500 $ 105,000 $ 210,000 10/17/06 10,000 $ 30.53
John P. Kearns $ 52,500 $ 105,000 $ 210,000 10/17/06 10,000 $ 30.53
Gregory T. Sangalis (3) $ 52,500 $ 105,000 $ 210,000 10/17/06 10,000 $ 30.53

(1) 2007 cash incentive plan was based upon achievement of diluted earnings per share in a range of $1.25 to $2.35, with a target of $1.43. At
the threshold earnings level, payouts would generally be 50% of target and at the maximum earnings level, payouts would generally be
200% of target.

(2) Mr. Tholan resigned as an officer of the Company effective May 31, 2007 and retired from the Company subsequent to May 31, 2007. As
such, there are no estimated future payouts under non-equity incentive plans or options awards for the October 17, 2006 grant.

(3) Mr. Sangalis resigned his position as an officer of the Company effective June 22, 2007. As such, there are no estimated future payouts
under non-equity incentive plans.
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Outstanding Equity Awards at Fiscal Year-End

The following table summarizes the equity awards we have made to our Named Executive Officers which are outstanding as of May 31, 2007.
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