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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:

[   ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

[   ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

[   ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

[   ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01   Entry into Material Definitive Agreement.

     On October 18, 2004 the Governance Committee of the Board of Directors of ABM Industries Incorporated (“Registrant”) approved the compensation of
non-employee directors for its fiscal year beginning November 1, 2004. Non-employee directors will receive an annual retainer of $36,000, and meeting fees
of $2,000 for in-person Board and Committee meetings, $2,000 for telephonic meetings of two or more hours, and $1,000 for telephonic meetings of less than
two hours. In addition, the Chair of the Audit Committee will receive an additional fee of 100% of the applicable meeting fee for each Audit Committee
meeting and each of the Chairs of the other Committees (Governance Committee, Compensation Committee, and Executive Committee) will receive an
additional fee of 50% of the applicable meeting fee for each meeting of his or her respective Committee. The fees to the Committee Chairs will also take
effect November 1, 2004, except for the Chair of the Executive Committee, which such fees will take effect January 1, 2005.

     Chairman of the Board Martinn Mandles, whose employment ends on November 1, 2004, will receive an additional annual retainer for fiscal year 2005 of
$36,000. In addition, Registrant will pay Mr. Mandles $50,000 in fiscal year 2005 for certain transition services.

     As a result of the expected reduced frequency of meetings of the Executive Committee on a going forward basis, effective January 1, 2005, Registrant will
make a lump sum retirement payment of $300,000 to Chairman of the Executive Committee William Steele and terminate the annual consulting retainer of
$100,000 paid to Mr. Steele. The Board also ratified the annual fee of $100,000 for fiscal year 2005 payable to director Theodore Rosenberg, who receives no
fees for meetings of the Executive Committee. In connection with the payments to Mr. Steele, Registrant will take a charge of $300,000 in the fourth quarter
of its 2004 fiscal year.

 



Table of Contents

SIGNATURES

     Pursuant to the requirements of the Securities Exchange Act of 1934, the Registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

    
  ABM INDUSTRIES INCORPORATED

Dated:    October 22, 2004

 

By:   /s/ George B. Sundby

George B. Sundby
Executive Vice President and
Chief Financial Officer

 


