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160 Pacific Avenue, Suite 222
San Francisco, California 94111

February 5, 2007

Dear Fellow Shareholders:

ABM Industries Incorporated will hold its 2007 AradiMeeting of Shareholders in the Board Room on the
51st Floor, Bank of America Center, 555 Califor8iaeet, San Francisco, California 94104, on Tueddiaych 6,
2007, at 10:00 a.m. At the meeting, shareholdelts (&) elect three directors to serve three-yeams, (2) vote on
the ratification of KPMG LLP as ABM'’s independesebistered public accounting firm for the currenaiyeand
(3) transact such other business as may propenhe dmfore the meeting.

On behalf of the Board of Directors and employde&RiM, we cordially invite all shareholders to aitéthe
2007 Annual Meeting in person. Whether or not ytamnpo attend the meeting in person, please takéirtie to vot:
on the Internet, by telephone or by mailing yowxy: As explained in the Proxy Statement, you mihdvaw youl
proxy at any time before it is actually voted a theeting.

Only shareholders of record at the close of busimesJanuary 12, 2007, will be entitled to votthatmeeting
and any adjournments thereof. A list of sharehalderthat date will be available for inspectiondmy shareholder
for ten days prior to the meeting during normalibess hours at ABM'’s corporate headquarters locatté@0
Pacific Avenue, Suite 222, San Francisco, Califo84111. You may make an appointment to reviewishef
shareholders by telephoning (415) 733-4069.

If you plan to attend the meeting in person an@ atthe meeting, please remember to bring a fénpesonal
identification with you. If you are acting as a yydor another shareholder, please bring apprapdactumentation
from the record owner that you are acting as ayriixyyou will need any special assistance at tleetimg, please
contact ABM at (415) 733-4069 prior to the meeting.

We look forward to seeing many of you at the megtin

- HE{IWJH{,M . HFWM

Maryellen C. Herringer Henrik C. Slipsager
Chairman of the Board of Directa President & Chief Executive Offic
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160 Pacific Avenue, Suite 222
San Francisco, California 94111

2007 ANNUAL MEETING OF SHAREHOLDERS

Tuesday, March 6, 2007
10:00 A.M.
NOTICE AND PROXY STATEMENT

YOUR VOTE IS IMPORTANT

ABM Industries Incorporated (“ABM” or the “Compan)yivill hold its 2007 Annual Meeting of Shareholdem
the Board Room on the 51st Floor, Bank of Ameriemt€r, 555 California Street, San Francisco, Califo94104
on Tuesday, March 6, 2007, at 10:00 a.m. At theuahiMeeting, shareholders will: (1) elect threeediors to serve
three-year terms, (2) vote on the ratification &fMG LLP as ABM'’s independent registered public asdng firm
for the current year, and (3) transact such othsimess as may properly come before the meeting.

If you are a shareholder of record, you may votariyp one of four ways: in person by attending tineal
Meeting, by Internet, by telephone, or by mail gsine enclosed proxy card. Specific voting inforiorais included
under the caption “Voting Procedures.” Only shateééis of record at the close of business on Janl@r2007, are
entitled to vote. On that day 48,786,320 sharesBifl common stock were outstanding. Each sharelestihe
holder to one vote.

The ABM Board of Directors asks you to vote in faebthe director nominees and the ratificatiolK&MG
LLP as the Company’s independent registered palsliounting firm. This Proxy Statement provides wviailn
detailed information about each of these matters.éitourage you to read this Proxy Statement dbrefu
addition, you may obtain information about ABM frahe 2006 Annual Report to Stockholders and th&6200
Annual Report on Form 10-Bnclosed with this Proxy Statement, as well as faoiditional documents that we h:
filed with the Securities and Exchange Commissiat are available on ABM’s website at www.abm.com.

Instead of receiving paper copies of future annejabrts and proxy statements in the mail, you dact éo
receive an e-mail that will provide an electronitklto these documents. Choosing to receive yooxypmaterials
online will save us the cost of producing and maildocuments to you as well as conserving natesgurces. Witl
electronic delivery, we will notify you by e-mais @oon as the annual report and proxy statememtvarkable on
the Internet, and you can easily submit your st@den votes online. If you are a shareholder obrdcyou may
enroll in the electronic delivery service at thadiyou vote by marking the appropriate box on ywoxy card, by
selecting electronic delivery if you vote on théeimet, or at any time in the future by going dieto
www.melloninvestor.com/isd, selecting the “Invesgarvice Direct” option, and following the enrollnte
instructions. If you are a beneficial holder, yoaymalso have the opportunity to receive annual mgebaterials
electronically. Please check the information predidh the proxy materials mailed to you by yourkemage firm,
bank or trustee.

This Notice and Proxy Statement are dated Febia2907, and were first mailed, together with axgroard, to
shareholders on or about February 9, 2!
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VOTING PROCEDURES

Your vote is important. Please refer to the proagdoor other voting instructions included with thggoxy
materials for information on the voting methodsikade to you.

How to Vote

If you are a shareholder of record, you can sageCibmpany expense by voting on the Internet oelgphone
The Internet and telephone procedures allow yawte your shares and confirm that your instructioage been
properly recorded. To vote on the Internet or tgptkone simply follow the instructions on the praard. If you
vote on the Internet or by telephone, you do netrte return your proxy card. If you properly saymd return the
enclosed proxy card or follow the telephone orrimé¢ instructions to vote, your shares will be dog¢ the Annual
Meeting in accordance with your instructions. Ifiyggn and return the card but do not specify acehahe proxy
holders will vote the shares represented: (i) “Rbe election of the nominees as directors andd¥a®2, and (ii) in
their discretion on other matters. You may revokenproxy at any time before it is actually votedree Annual
Meeting by delivering a written notice to the Caiqte Secretary of ABM, submitting a later-datedxgroard,
voting at a later date on the Internet or by teteyah or voting by ballot at the Annual Meeting.

If your shares are held in the name of a bankamké&troker, you may be able to vote on the Inteondty
telephone by following the instructions on the préarm you receive from your bank or broker. If yahares are
held in the name of your broker and you do not yaotgr shares, your broker can vote your sharelsaretection of
directors and with respect to the ratification &#MG LLP as the Company’s independent registeretiqpub
accounting firm. If you give instructions on howwuote to your bank or broker, you may later revtileinstruction
by taking the steps described in the informatiat ffou receive from your bank or broker.

How the Votes Are Counted

Before the Annual Meeting can begin a quorum mastigesent. A quorum is a majority of the shares
outstanding and entitled to vote as of the recaite dJanuary 12, 2007. A quorum is based on théauof shares
represented by the shareholders attending in pensdiy their proxy holders. If you return youryyaard, but
indicate on the proxy card that you wish to abstam voting or withhold your votes, your sharedl wiill be
counted as present in determining the quorum.

Your votes on the proposals will be counted asiredlby Delaware law and ABM's Bylaws and as desemli
in the following section.

Proposal 1— Election of Directors

The three persons who receive a plurality of thescast will be elected as directors. This melaatsthe
director nominee with the most votes for a partcwslot is elected for that slot. Only votes “faffect the outcome.
If you do not wish your shares to be voted for gipalar nominee, you may withhold authority: (h)the space
provided on the proxy card, or (2) as promptedrduthe telephone or Internet voting instructionstiheld votes
do not affect the voting calculation.

Proposal 2— Ratification of Independen
Registered Public Accounting Firr

Proposal 2 will be approved if the number of shared in favor exceeds the number of shares vagaghst.
Abstentions have no effect.

We encourage you to vote and to vote promptly. Mppromptly may save the Company the expense of a
second mailing.

Confidential Voting

ABM has a confidential voting policy to protect airareholders’ voting privacy. Under this policgjlbts,
proxy cards and voting instructions returned bykbrage firms, banks and other holders of recordrasted as
confidential. Only the proxy tabulator and the lesior of Election have access to the ballots, paatgs and votin
instructions. These persons are not directorscexffior employees of the Company.

The proxy tabulator will disclose information takieam the ballots, proxy cards and voting instrois only:
(1) in the event of a proxy contest, (2) as otheewequired by law, (3) you request or authorizedilsclosure of
your vote, or (4) ABM concludes that there is gdig as to the authenticity of proxies, ballotsates, or the
accuracy of their tabulation.
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The proxy tabulator will forward comments written the proxy cards to the Board of Directors or nggmaent
as appropriate.

Method and Cost of Soliciting and Tabulating Votes

The accompanying proxy is solicited on behalf & &BM Board of Directors. The Company will bear the
costs for the solicitation of proxies. Followingtmailing of this Proxy Statement and proxy carBM\directors,
officers and employees may, for no additional consagion, solicit your proxy personally, by telepboar by
email.

The Company will reimburse banks, brokers, andrdtioéders of record for their reasonable
out-of-pocket expenses for forwarding these prosgamals.

Mellon Investor Services LLC will be the proxy tdétor and will act as the Inspector of Election.

Householding

Shareholders who hold their shares in the namieedf bank or broker and live in the same housebsldther
shareholders may receive only one copy of this P&tatement. This practice is known as “househglditi you
hold your shares in your broker’s name and woule &idditional copies of these materials, pleas¢actyour
broker. If you receive multiple copies and wouléfer to receive only one, please contact your brakevell. ABM
does not use householding for the copies of theypstatement that it delivers directly to shareleoddand will not
begin householding without notice to its sharehalde

PROPOSAL 1 — ELECTION OF DIRECTORS

THE BOARD OF DIRECTORS RECOMMENDS
VOTES “FOR” THE ELECTION OF THE
NOMINEES AS DIRECTORS

The Board of Directors is divided into three class®rving staggered thrgear terms. The Board currently |
nine directors, and each class consists of thmeetdrs. Three directors will be elected at the728anual Meeting
to serve three-year terms. Each nominee electaddasctor will continue in office until his or heuccessor has
been elected and qualified, or until his or heli@adeath, resignation or retirement.

The Board of Directors has proposed the followingninees for election as directors with terms expitin
2010: Luke S. Helms, Henry L. Kotkins, Jr., and \&ih W. Steele. The Board expects each nomineeléation as
a director to serve if elected. If any nomineenahle to serve, proxies will be voted in favoroé temainder of
those nominated and may be voted for a substitutgnmee, unless the Board chooses to reduce thearushb
directors serving on the Board. All ABM directorg @&ncouraged to attend ABM’s annual meetingsABIM
directors attended the 2006 Annual Meeting ancegpected to attend the 2007 Annual Meeting. Thecjpal
occupation and certain other information aboutribeinees and other directors whose terms of offarginue after
the Annual Meeting are set forth below.

Position, Principal Occupation, Business Experienc

Name Age and Directorships
Nominees for Election As Directors with Terms Expiimg in 2010
Luke S. Helms 63 Managing Director, Sonata Capital Group, a

privately-owned registered investment advisory
firm, since June 2000; Vice Chairman of KeyBank
from April 1998 to March 2000; Vice Chairman of
BankAmerica Corporation and Bank of America
NT&SA from May 1993 to October 1996. AB
director since 199¢

Henry L. Kotkins, Jr. 58 Chairman, Chief Executive Officer and a director
of Skyway Luggage, a privately-held luggage
manufacturer and distributor, since 1980. Also a
director of Cutter & Buck Inc. ABM director since
1995.
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Name

William W. Steele

Directors with Terms Expiring in 2008
Maryellen C. Herringer

Charles T. Horngren

Martinn H. Mandles

Directors with Terms Expiring in 2009
Linda L. Chavez

Theodore T. Rosenberg

Henrik C. Slipsager

Age
70

63

80

66

59

98

52

Position, Principal Occupation, Business Experience
and Directorships

Retired as an officer and employee of ABM in
October 2000 after 43 years of employment,
including service as President from November
1991 to October 2000 and Chief Executive Officer
from November 1994 to October 2000. Also a
director of Labor Ready, Inc. ABM director since
1988.

Chairman of the Board since March 2006.
Attorney-at-law; retired Executive Vice
President & General Counsel of APL Limited, an
international provider of transportation and
logistics services. A director of Wachovia
Corporation, PG&E Corporation, and Pacific
Gas & Electric Company, a subsidiary of PG&E
Corporation. ABM director since 199

Edmund J. Littlefield Professor of Accounting,
Emeritus, Stanford Business School; author and
consultant. ABM director since 197

Chairman of the Board of ABM from December
1997 to March 2006. Retired as an officer and
employee of ABM in November 2004, after

33 years of employment, including service as
Administrative Officer from November 1991 to
July 2002 and Executive Vice President from
November 1991 to December 1997. ABM direc
since 1991

Chairman of the Center for Equal Opportunity
since January 2006; founder and President of the
Center for Equal Opportunity from January 1995
through December 2005; radio talk host for
WMET since December 2003; author and
nationally syndicated columnist and television
commentator. A director of Pilgrim’s Pride
Corporation. ABM director since 199

Retired as an officer and employee of ABM in
December 1989, after 61 years of employment,
including service as President from 1935 to 1962
and Chairman of the Board from 1962 to 1984.
ABM director since 1962

President & Chief Executive Officer of ABM sin
November 2000; Executive Vice Presiden

ABM and President of ABM Janitorial Services
from November 1999 to October 2000; Senior
Vice President and Executive Vice President of
ABM Janitorial Services from January 1997 to
October 1999. ABM director since 20(

THE BOARD OF DIRECTORS RECOMMENDS VOTES
“FOR” THE ELECTION OF THE NOMINEES AS DIRECTORS

4
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CORPORATE GOVERNANCE

Corporate Governance Principles, Bylaws, and Commii¢ée Charters

The ABM Corporate Governance Principles reflectBloard of Directors’ commitment to corporate
governance and the role of governance in buildimgyiterm shareholder value. The actions of the @oathis area
are discussed more fully in the Governance ComenRteport in this Proxy Statement.

The Corporate Governance Principles, ABNBylaws, and the Charters of the Audit Commit@empensatiol
Committee, and Governance Committee constitute ABbalsic governance documents and are availableBdii A
Website under “Governance” at www.abm.com/ir angrinted hardcopy format upon written request ® th
Corporate Secretary at our corporate headquarters.

Code of Business Conduct & Ethics

The Company has adopted the ABM Code of Businessl@ & Ethics (the “Code of Ethics”) that applies
all directors, officers and employees of the Conyparciuding the Company’s Chief Executive Offic@hief
Financial Officer and Chief Accounting Officer. TR®de of Ethics is available on ABM’s Website under
“Governance” at www.abm.com/ir and in printed hangle format upon written request to the Corporater&ary at
our corporate headquarters. If any amendments ade ito the Code of Ethics or if any waiver, inchgdany
implicit waiver, from a provision of the Code offtits is granted to the Company’s Chief ExecutivBd®f, Chief
Financial Officer or Chief Accounting Officer, ti@mpany will disclose the nature of such amendroemtaiver
on its Website.

Audit Committee

The Audit Committee of the Board of Directors owss the corporate financial reporting process had t
internal and independent audits of ABM, and enstirasthere is effective communication among thar@p
management and the Company’s independent regispetdit accountant. The responsibilities of the Aud
Committee include: (1) selecting the independegistered public accountant, (2) approving the feeshe
independent registered public accountant, (3) émgtine independence of the independent registaubtic
accountant, (4) overseeing the work of the indepahtkegistered public accountant, and (5) reviewAiBy1's
system of internal accounting controls. The membétke Audit Committee are: Mr. Horngren, Chaim,. Melms,
and Mr. Steele.

Each member of the Audit Committee is independedeuthe standards for independence for audit cateeni

members established by the New York Stock Exch@i¢géSE”). In addition, the Board of Directors has
determined that each member of the Committee &nfirally literate and qualifies as an “audit contegtfinancial
expert” under the definition promulgated by the 8&ies and Exchange Commission. Mr. Horngren’segtipe
stems from his accounting expertise in assessmg@énformance of companies with respect to thegegjon of
financial statements, including his position asEadenund W. Littlefield Professor of Accounting, Ertes, at the
Stanford University Graduate School of Businessyelsas his experience on the ABM Audit Committee.
Mr. Helms’ expertise derives from his experiencerseeing the performance of companies in the bgrkitustry
with respect to the preparation of financial stagata and his experience on the ABM Audit Commitle.Steele
has relevant experience as the former Chief Exee@ificer of the Company, in which capacity heeswised the
Chief Financial Officer and the finance departmant] in connection with his prior service on thdiaaommittee
of Labor Ready, Inc.

Compensation Committee

The Compensation Committee’s responsibilities idetu(1) recommending to independent directors thiefC
Executive Officer's compensation, (2) establishing compensation of executive officers other thenGhief
Executive Officer and other employees with compgosabove an amount designated by the Committee,

(3) reviewing and recommending to the Board thdraatual terms and conditions for employment of ABM
officers, and (4) administering ABM's equity incer plans and authorizing equity grants. The mesbéthe
Compensation Committee are: Ms. Chavez, Chair,Héstinger, and Mr. Kotkins. Each member of the
Compensation Committee is independent under NY &#dlsirds.

5
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Governance Committee

The Governance Committee is responsible for: (IRingarecommendations to the Board as to the optimal
number of directors on the Board, (2) reviewing esmbmmending criteria and candidates for selecifamew
directors and the re-election of incumbent dirext¢8) reviewing and recommending management ssiceeplans,
(4) non-employee director compensation, and (5¢rathatters of corporate governance. The membetseof
Governance Committee are: Mr. Helms, Chair; Ms.v@haand Mr. Kotkins. Each member of the Governance
Committee is independent under NYSE standards.

Executive Committee

The Executive Committee has the authority to esereil power and authority of the Board in the ngamaent
of the business and affairs of ABM, except: (1) &mctions delegated to other committees of ther@oand (2) an
powers which, under Delaware law, may only be dgettby the full Board. The members of the Exeautiv
Committee are: Mr. Steele, Chair; Mr. RosenbergeMChair; Ms. Herringer; and Messrs. Helms andsaljer.

Meetings and Attendance

During the 2006 fiscal year, the Board of Directorst 20 times, the Audit Committee met 27 times, th
Compensation Committee met 14 times, the Govern@ocemittee met 11 times and the Executive Commidtide
not meet. During this period, each director attelhthere than 75% of the total number of meetinghefBoard and
of the Committees of which he or she was a menfkeexecutive session of the nonmanagement direatasshelc
at least quarterly and led by the Chairman of tbarB. The independent directors also met at lazsteyly in
executive session. These sessions were led bytithie &f the Committee with responsibilities mosisaly related 1
the matters addressed until March 2006, when Mgitger, who is an independent director, beganraiwthe
meetings as Chairman of the Board.

Governance Committee Report

ABM has a long-standing commitment to building €fenider value. The Board believes that corporate
governance plays a vital role in establishing loesgn success.

A 2003 review of governance best practices idexttifed the Governance Committee to recommendiibat t
Board implement some additional practices and ftimmanany ongoing practices in a statement of Caigo
Governance Principles that govern the selectidBoafrd candidates, director compensation, BoardGomdmittee
evaluation and shareholder rights. The Board adabie Corporate Governance Principles and tookeglactions
to amend and restate the Charters of the Committmeposed of independent directors and the Bylawsftect
what it believed to be the appropriate standard&BM and its shareholders. The Governance Comméted the
Board reviewed the Corporate Governance Principlesyell as the Committee Charters, during the 2@0f6
evaluation process conducted by the Board and @aoimittee. As a result of the 2006 review severs@dments
were made to the governing documents, includingiges in the Compensation Committee Charter toateifie new
responsibilities under the compensation disclosules adopted by the Securities and Exchange CosionisAll
amendments are posted promptly on ABM/ebsite. In addition, as a result of an extengregess in 2006 where
it reviewed market data and National Associatio€ofporate Directors principles and guidelines rdiya director
compensation, the Governance Committee recommdodeadoption, and the Board of Directors subseduent
adopted, the Director Stock Ownership and Reter@oitlelines (as described below under the capiizirettor
Compensation — Stock Ownership Guidelines”).

The Company’s Corporate Governance Principles, CitieenCharters for the Audit, Governance, and
Compensation Committees, Bylaws, and Code of Basi@®nduct and Ethics, are available on ABM’s websi
under “Governance” at www.abm.com/ir. We encouregeh of our shareholders to review these documents.

Governance Committee

Luke S. Helms, Chair
Linda L. Chavez
Henry L. Kotkins, Jr.

Identifying and Evaluating Nominees for Directors

The Board is responsible for selecting nomineeglection as directors. The Board delegates
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the screening process involved to the Governancenditiee with the expectation that other membethefBoard
and executives will be asked to take part in tlee@ss as appropriate. Candidates recommended Botrernance
Committee are subject to approval by the Board.

ABM'’s Corporate Governance Principles set forthdhiteria that apply to Board candidates. In séhect
director candidates, the Board looks for pertireqterience in industry, finance, administratiorer@pions or
marketing, as well as candidates who bring divetsithe Board. Director candidates should be &bjgrovide
insights and practical wisdom based on their expee and expertise. The Governance Committee ddhed is
responsible for reviewing with the Board the regaiskills and characteristics of new Board cantdigén the
context of the current composition of the Board.

The Corporate Governance Principles provide thaagority of the ABM directors will be independemtdathat
its Audit Committee, Compensation Committee and éoance Committee shall consist solely of indepehde
directors. Each year the Governance Committeewsvike independence of each of the directors uthadeew
York Stock Exchange listing standards and consideyscurrent or previous employment relationshipvalt as any
transactions or relationships between ABM and tlimscor any member of their immediate family (oy @mtity of
which a director or an immediate family memberriseaiecutive officer, general partner or significaquity holder)
The purpose of this review is to determine whedtrsr relationships or transactions exist that atensistent with a
determination that the director is independenta4ssult of this review, the Governance Commitféenaatively
determined and recommended to the Board that tleviag directors, none of whom was determined doéhany
relationship with ABM other than being a directorshareholder or a former employee whose employmeéd
more than five years ago, be designated as indepérdnda L. Chavez, Luke S. Helms, Maryellen @riihger,
Charles T. Horngren, Henry L. Kotkins, Jr., and [iéfih S. Steele. The Board of Directors acceptesl thi
recommendation and made this determination.

The Governance Committee utilizes a variety of é#hfor identifying and evaluating nominees foedtor,
such as search firms and the relationships of nudieectors. The Governance Principles do notaiargither a
mandatory retirement age or term limits becaus@tigrd believes that firsthand experience as aairef ABM
has been invaluable to the Compangticcess. It is the sense of the Board that wiledatory turnover might brii
new ideas and perspectives to the Board, termdiantl retirement ages can have the effect of gangfthe
experience and expertise of directors who haveugniqsight into ABM’s business, and that nominatishould be
made following the specific evaluation of each ddate.

The Governance Committee regularly assesses themjie size of the Board, and whether any vaesnen
the Board are expected due to retirement or otlservin the event that vacancies are anticipatedth@rwise arise,
the Governance Committee considers various poteratralidates for director. The Governance Committee
currently engaged in a search for additional caatdisl The Committee has retained a search firradistat in
identifying, interviewing, and reviewing the crediats of potential candidates. Candidates may edsoe to the
attention of the Governance Committee through ctiB®@ard members, shareholders or other persomserh
candidates are evaluated at regular or specialimgsetf the Governance Committee, and may be cereidat any
point during the year. In evaluating potential noegs, the Governance Committee seeks to achieatamace of
knowledge, experience, capability and diversitittmBoard. There is no nominee for election toAB& Board
this year who is not a current director standingréselection.

Directors are expected to prepare for, attend amticppate in Board meetings and meetings of then@dtees
of the Board on which they serve and to spendithe heeded and to meet as frequently as necessprygperly
discharge their responsibilities and duties ascthirs. Each Board member is expected to ensurethet existing
and planned future commitments do not materialigriiere with the member’s service as a directodigrily,
directors who are employees of ABM may not servenome than two other boards of publicly held comesn
Service on other boards and other commitmentsarsidered by the Governance Committee and the Bohet
reviewing Board candidates and in connection withBoard’s annual self-evaluation process.
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Shareholder Nominees

The policy of the Governance Committee is to comsghareholder nominations for directors. Following
verification of the shareholder status of persappsing candidates, the Committee will considerdandidates at
a regularly scheduled meeting, which would gengfadl the first or second meeting prior to the isseaof the
proxy statement for ABM’s annual meeting. If anyterals are provided by a shareholder in conneatiith the
nomination of a director candidate, such matenialisbe forwarded to the Governance Committee. Guwernance
Committee will evaluate shareholder nominees irstiee manner as all other nominees.

The Governance Committee received no shareholdeimadions in 2006. Any nominations proposed by
shareholders for consideration by the Governancerfiittee should include the nominee’s name and ficetions
for Board membership and should be addressed to:

Corporate Secretary

ABM Industries Incorporated
160 Pacific Ave., Suite 222
San Francisco, CA 94111

In addition, ABM’s Bylaws permit shareholders tamiaate directors for consideration at an annualtingef
shareholders. ABM'’s Bylaws provide that sharehadetending to nominate candidates for electiodieectors at
an annual meeting of shareholders must give notiegiting to the Corporate Secretary not less thiaty days
prior to the first anniversary of the first mailing the proxy materials in connection with the poers year’'s annual
meeting. The notice must include: (1) the nameautess of the nominee and the person making timénation,
(2) other information about the nominee that mestlisclosed in proxy solicitations under Rule 14fthe
Securities Exchange Act of 1934, (3) the nominegiten consent to serve, if elected, and (4) demd¢her
information set forth in the Bylaws.

Communications to the Board and Nonmanagement Diré¢ors

The Board has established an email address for comeations to the Board: boardofdirectors@abm.com.
Shareholders may also communicate by mail to:

Board of Directors

ABM Industries Incorporated
160 Pacific Avenue, Suite 222
San Francisco, CA 94111

All mail addressed in this manner will be delivetedhe Chair or Chairs of the Committees with
responsibilities most closely related to the mateaidressed in the communication.

The Board has also established an email addregs®fomunications to the nonmanagement directors:
nonmanagementdirectors@abm.com. All directors dtream Mr. Slipsager, who is an employee, are
nonmanagement directors. Shareholders may also ooinate by mail to:

Nonmanagement Directors
ABM Industries Incorporated
160 Pacific Avenue

Suite 222

San Francisco, CA 94111

Unless expressly addressed to all nonmanagemetalis, all mail (other than advertisements or o
similar nature) addressed in this manner will bévdeed to the independent director who is the €bathe
Committee with responsibilities most closely retate the matters addressed in the communicatiortatite
Chairman of the Board who is also an independesatttir.

FURTHER INFORMATION CONCERNING THE BOARD OF DIRECTO RS

Director Compensation

Retainer and Meeting Fees. During fiscal year 2006, each non-employee diretceived a retainer fee of
$36,000 per year, $1,000 for each telephonic Boadommittee meeting attended lasting less thanhowos, and
$2,000 for each in-person Board or Committee mgetitended and for each telephonic Board or Coramitt
meeting attended lasting two hours or more. Marfitamdles, then serving as Chairman of the Boagkived a
monthly fee of $4,167 for certain transition seedg¢hrough January 31, 2006. Mr. Rosenberg alsivedt ar



additional monthly fee of $8,333 through JanuaryZI06. The Chair of the
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Audit Committee received an additional fee equdl@6% of the applicable meeting fee for each AGdimmittee
meeting attended and each of the Chairs of the Bamee Committee, Compensation Committee, and Hxecu
Committee received an additional fee equal to 56%e@applicable meeting fee for each Committeetmge
attended. The aggregate amount paid to non-emphtiyeetors for fiscal year 2006 meeting and retafees,
including the monthly fees to Messrs. Mandles andeéRberg described above was $872,579.

In fiscal 2007, non-employee directors receive mmual retainer of $40,000, and meeting fees of(K2for
Board and Audit Committee meetings and $1,500 feetings of the Compensation Committee, Executive
Committee and Governance Committee. In additios QGhairman of the Board receives an additionalrretaf
$40,000 per year; the Chair of the Audit Commitieeeives an additional retainer of $15,000 per;ybar Chair of
the Compensation Committee receives an additi@talrrer of $7,500 per year; and the Chairs of tkechtive
Committee and Governance Committee receive additiatainers of $5,000 per year. ABM also reimbsiise
non-employee directors for their out-of-pocket engees incurred in attending Board and Committee imgst

2006 Equity Grants. Pursuant to the terms of ABM's Time-Vested IncenStock Option Plan, on the first
business day of 2006, each non-employee directeiwved a stock option grant for 10,000 shares oMAd&®mmon
stock, with an exercise price set at the fair maviéue of ABM common stock on the date of grarte Btock
options vest annually in equal increments over yigars. The exercise price of the grants made aeidber 1,
2005 is $19.78 per share. The Black-Scholes valeach 10,000 share grant on November 1, 2005 &9 $As a
result of shareholder approval of the ABM 2006 Egjincentive Plan in May 2006, no additional granth be
made under the Time-Vested Incentive Stock Optian.P

Sock Ownership Guidelines. The Board of Directors expects all directorsigplhy confidence in ABM by
ownership of a significant amount of stock. On $egier 6, 2006, the Board adopted Director Stock &sgirip anc
Retention Guidelines. The target ownership forrador is a number of shares with a fair marketigaf three
times the director’s annual retainer. The Goveraademmittee will periodically assess the guideliard directors
ownership relative to these guidelines and makematendations as appropriate. To facilitate direttoompliance
with the stock ownership guidelines, the Boardéwtablished holding period requirements for dinecteceiving
equity compensation awards under the 2006 Equigntive Plan. Directors who are not at their tardedtock
ownership level must hold 50% of any net sharelizeghuntil they reach their target. “Net shareaized” means
unrestricted shares acquired by a director unde2@®6 Equity Incentive Plan net of any shares sofshy the
exercise price (if any) and an amount equal tddkes that would have been withheld by ABM weredinector an
employee. In addition, until the target is met@dior must defer 25% of restricted stock unit gavith settlement
to occur in stock beginning six months after ragirfrom the Board.

Future Equity Grants. The Board of Directors has established an anequaity grant program for non-
employee directors under the terms of the ABM 2B@86ity Incentive Plan. On the date of the annuatting of
shareholders each year beginning with the 2007 Andieeting, each of the non-employee directors reitleive a
grant of restricted stock units (“RSUs”) with awelof $70,000, calculated by dividing $70,000 by filar market
value of ABM common stock on the date of grant. R&Us will vest in equal pro-rata amounts overradtyear
period. The RSUs will be credited with dividend emilents that will be converted to additional staglkts on the
same terms and conditions as the underlying réstristock units. The RSUs will be settled in shafesommon
stock upon the date of vesting or if deferred uraddirector deferred compensation plan on theeseétht date und
that plan. These grants are in part designed mrmhi-employee directors attain their targeted aship under the
Director Stock Ownership and Retention Guidelines.

Director Retirement Plan and Deferred Compensation Plan. On October 23, 2006, the Board adopted an
unfunded Non-Employee Director Deferred Compenadtilan effective October 31, 2006. Non-employeeatars
were offered the opportunity to convert their ietgs in the Non-Employee Director Retirement Ptea Deferred
Compensation Plan Account in the Director Defe@ednpensation Plan (Deferred Compensation Accourtt) o
RSUs. Directors who did not convert their interegtalld not have been eligible
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for the annual RSU grants. All non-employee direstlected to convert their benefits. Retiremeah fdenefits
converted to Deferred Compensation Accounts amitetwith interest during the deferral period lethea the
prime rate up to six percent and if the prime exteeeds six percent then at six percent plus oliexhine excess
over six percent. Directors who elected to rec&%tJs will receive the number of RSUs under the ABDD6
Equity Incentive Plan determined by dividing thecamt of retirement benefits by the fair market eatd ABM
common stock on the date of the 2007 Annual Meadirghareholders. In the event of a director’s taation of
service prior to the 2007 Annual Meeting of Shatdéis on account of the directsriieath or disability or a Chan
in Control, a director who elected RSUs shall bended to have converted his or her retirement bisnefia
Deferred Compensation Account. Directors who, piaokovember 1, 2007, voluntarily resign from thealgd for
any reason other than disability or a Change int@bwill forfeit their RSUs or Deferred CompengatiAccount
balance. Directors who stop serving on the Boatel &ctober 31, 2007, will receive a distributidredgher (1) the
RSUs (settled in ABM common stock) granted in cartioe with the termination of the director retiremiglan or
(2) their Deferred Compensation Account balancé wespect to the converted retirement plan bengfisl in a
lump sum or over ten years as elected by the direlfta director dies, RSUs (settled in ABM comnsiack) or the
Deferred Compensation Account balance will be itisted to the designated beneficiary.

The value of the benefits eligible for conversiorRSUs or a Deferred Compensation Account was lzaéml
based on the value of the director’s retirementhitnat October 31, 2006, without taking into ddesation a
director’s age or any benefits restrictions basedge or period of service. These values were 82713pr each of
Ms. Herringer and Messrs. Helms, Horngren, Kotkarg] Rosenberg. The values for Ms. Chavez and
Messrs. Mandles and Steele were $255,081, $54a660$163,980 respectively. Messrs. Kotkins, Mandles
Rosenberg and Steele elected to convert theireistteto RSUs. Ms. Chavez, Ms. Herringer and Mebkalns and
Horngren elected to convert their interests to BefeCompensation Accounts.

Former Officer Retirement Payments. Mr. Steele retired as an officer and employe&B# in October 2000.
Pursuant to his previous employment contract, ABMaying retirement benefits of $8,333 per montitoSteele
for a ten-year period ending June 2011. The amactrued for this benefit in 2006 was $28,498. ABbba
contributes up to $901 per month toward medicaldemtal insurance for Mr. Steele and his spoustl gach is
age seventyive) and provides him with $150,000 in life insoca coverage for the remainder of his life. In &ddi
under the terms of the previous employment contrs8M pays certain club dues for Mr. Steele, whictaled
$3,789 in fiscal year 2006.

Mr. Mandles retired as an officer and employee onéinber 1, 2004. Pursuant to his previous employmen
contracts, ABM is paying retirement benefits of 4%, per month to Mr. Mandles for a ten-year peeading
October 2015. The amount accrued for this bene®006 was $21,413. Mr. Mandles also receives $DB0In life
insurance for the remainder of his life in accoawith the applicable ABM policy.

The late Sydney J. Rosenberg, brother of Theodosemmberg, retired as a director, officer and enmgsoyf
ABM in December 1997. Pursuant to his previous eymplent contract, ABM began making payments to Sydne
Rosenberg, and will continue making payments teehiate, of $8,333 per month for a period of tearyending
November 2007. Under the same agreement, ABM alge $6,000 per year to the widow of Sydney J. Rosey
for the same ten-year period to assist with medindl dental expenses.

Other Arrangements. ABM has entered into indemnification agreemernith its directors. These agreements,
among other things, require ABM to indemnify itseditors against certain liabilities that may aimseonnection
with their services as directors to the fulleseaxtprovided by Delaware law.

Compensation Committee Interlocks and Insider Parttipation

Linda L. Chavez, Maryellen C. Herringer, and HehrKotkins, Jr. currently serve as members of the
Compensation Committee of the Board. They haveetagionships with ABM other than as directors and
shareholders. During fiscal year 2006, no execudffieer of ABM served as a member of the compedaogat
committee or as a director of any other for-prefitity other than subsidiaries of ABM.
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EXECUTIVE COMPENSATION

Compensation Committee Report

Philosophy of the Compensation Program. Because ABM is primarily a service business |¢aelership of its
executive officers is crucial to ABM’s growth. Tidmpensation Committee believes that the policietetlying
ABM’s executive compensation programs must supfBi¥l's goal of enhancing shareholder value by prangd
compensation that reflects the performance of ABM the executives, compares reasonably with conagiensin
relevant peer group companies, and attracts aaphsetigh-quality executives. Each executive offise
compensated through a combination of annual sdbamys and equity grants. Employment agreemenktsABM’ s
executive officers set forth the terms and condgiof their employment. On an annual basis, the iGitiee review
the overall compensation package of each execatficer and considers it in relation to the exeeeits past
performance, expectations as to the executivelsdyperformance, ABM’s profitability, and compensatof
similar executives by peer group companies.

Compensation Committee Responsibilities. The Compensation Committee’s responsibilitiessateorth in the
Charter of the Compensation Committee. These imcirdnting equity awards to employees, establistiiag
compensation of executive officers other than theefCExecutive Officer, setting the performanceeatiyes of the
Chief Executive Officer, and making recommendatitmthe independent directors of the Board of Doexcon the
salary and bonus of the Chief Executive Officere Tommittee also evaluates the Compamgsponsibilities unds
Section 304 of the Sarbanes-Oxley Act.

Compensation Committee Advisors. To assist the Compensation Committee in fulfijlits responsibilities, the
Committee retains the services of an independestigive compensation consulting firm to evaluatevAs
executive compensation programs, the types of cosgimn and the compensation levels of its exeeufficers.
The Committee also obtains information and assigtdimom ABM’s Senior Vice President, Human Resosread
ABM’s compensation consultant.

Compensation Program. In 2006, the Compensation Committee continuedrigping review of the
Company’s compensation program and compared theyshlonus and long-term incentive compensation of
executives against a peer group of companies grayltlisiness services similar to those servicegiged by
ABM, a peer group of human capital intensive congawvith similar revenue, and certain nationallysished
compensation surveys. Based on this evaluatiorCtmemittee revised the compensation program teas® the
portion of annual cash compensation and long-tequaity compensation that is contingent on perforneaiitie
2006 Equity Incentive Plan, adopted by the BoarDiogéctors and approved by shareholders in 2006yalthe
Committee to be more flexible, to establish morecdfr performance objectives linked directly taugy
compensation, and to be more cost-effective andieft relative to potential dilution in the useexjuity
compensation. The Committee anticipates that ir820® Company will effect a program of annual gggrants to
senior executives and other key employees.

Tally Sheets. One of the tools used by the Compensation Coreenitt reviewing the compensation levels of
the five most highly compensated executive offi¢drs “named executives”) is a tally sheet, whielpb the
Committee understand and evaluate the cumulatfeetedf compensation decisions. The sheets sdheutalue of
compensation and benefits provided to named exexsutiuring a specific fiscal year and also incltraetotal
compensation and benefits, liabilities or paymémtse made to a named executive upon retiremeother
termination of employment. In 2007, the Committal ngview tally sheets for a broader group of ser@xecutives

Sock Ownership Guidelines. On October 2, 2006, the Compensation Committeptad stock ownership
guidelines for senior executives that are based wwniltiple of base salary: Chief Executive Officgrares with a
fair market value equal to three times; Executivee\VPresidents, shares with a fair market valualkigutwo times;
and Senior Vice Presidents and certain subsidempos officers, shares with a fair market valueada one time.
Executives are expected to achieve their targatimfive years of becoming subject to the owngrghiidelines.
The Compensation Committee will periodically asshssguidelines and the officers’ ownership relatio these
guidelines, and make recommendations as appropFetgress toward targeted ownership levels will be
communicated to the Compensation Committee semialynand may be taken into consideration in future
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grants to executives. In addition, executives witgoret at their targeted stock ownership level niogd 50% of the
net shares realized for a minimum of one year. ‘Siaires realized” means unrestricted shares addgoyran
executive under the 2006 Equity Incentive Planafieiny shares sold to pay the exercise price §ij and taxes
withheld.

2006 Equity Incentive Plan. In January 2006, the Board of Directors apprabed?2006 Equity Incentive Plan,
which was then approved by ABM shareholders in [28§6. The purpose of the 2006 Equity Incentive Ran
provide stock-based compensation to employees ameémployee directors to promote close alignmerdgragithe
interests of employees, directors and sharehol&éfexctive with its adoption, the 2006 Equity Intiea Plan
became the only plan for providing stock-basedntige compensation to employees and non-employeetdis of
ABM and its affiliates, and all future grants atdgct to its terms and conditions. The 2006 Equitentive Plan i
an “omnibus” plan that provides for a variety ofigg and equity-based award vehicles. The 2006 ti¥docentive
Plan will allow for the grant of stock options, skoappreciation rights, restricted stock, restdcock units
(“RSUs"), performance shares, and other share-bawsadds. The Compensation Committee intends tdhes2006
Equity Incentive Plan to:

* Motivate and reward long-term strategic managertiettresults in profitable growth and sustainedeihalder
value creatior

« Align employee interests with those of sharehol
* Reinforce a strong management team commitment tdl’s lon¢-term succes

* Provide meaningful longerm incentive award opportunity as part of a catitige total compensation program t
enables ABM to attract and retain its key employ

» Encourage stock ownership among executives and kélyeemployee

» Manage costs effectively through program designadinistration guidelines in terms of accountita, cash
flow and shareholder dilutic

« Structure grants to be responsive to changes i@tinepan’s business environment and compensation objec

In determining the levels of equity grants, the @uttee considers the employee’s level of respolitsitzind
performance, comparative compensation informa#dM’s overall profitability and the anticipated esipse, as
well as prior equity awards. During the fiscal yeaded October 31, 2006, the Committee determimadABM’s
long-term executive equity compensation was belmwbedian level of the peer group companies redeamel
made grants to a number of executive officers dhdreemployees. Seven executive officers receiZ43 RSUs,
43,866 performance shares, and 81,789 stock optioaer the 2006 Equity Incentive Plan. In termsadtie, the
grants to Messrs. McClure and Zaccagnini and Msvexa were apportioned in a manner in which 25%efalue
came in the form of RSUs, 50% in the form of parfance shares and 25% as stock options. In additien,
Committee approved grants to 231 other employeas @fggregate of 213,732 RSUs, 80,788 performdrares,
and 48,661 stock options under the 2006 Equityritice Plan.

In January 2007, the Committee authorized the goaatnumber of employees, including Mr. Slipsagér,
equity awards of a specified value, which granesGommittee anticipates will be effective in Mag@07. The
aggregate value authorized for Mr. Slipsager wa$2k1,000, which value will be divided equally amdRgUs,
performance shares and nonqualified stock optiased on the fair market value of ABM common stae& tlays
after the filing of ABM’s quarterly report on ForfrD-Qfor the fiscal quarter ended January 31, 2007.VEsting of
the performance shares is tied to three-year praditgin and revenue targets in the period endirtglieéc 31, 2009.
In addition, the Committee approved grants to F&ioemployees that will be effective on the sante dad that
will have an aggregate value of $1,394,686, of Wi of the value will be in nonqualified stock iopis, 15% in
performance shares, and 80% in RSUs. The Comnaitteeipates that additional 2007 grants may be nadewly
retained executives or individuals who are promatéal key positions. The Committee expects to imqat an
annual grant program for executives and key empgeye 2008.

Contingent Cash Awards. Annual bonuses are an important part of ovesatative officer compensation
because bonuses give these officers a materia stake financial performance of ABM by rewardigir
performance in relationship to the performance BiAor the operating

12




Table of Contents

subsidiaries that employ them. In 2006 the Competgblished ABM’s 2006 annual performance incentive
program for executives and key employees other theuChief Executive Officer. Bonuses were base@ompany
financial performance, operating company and depamtal performance, and individual performancehwie
allocation among criteria varying based upon posiind responsibilities. In addition, bonuses paithe named
executives are subject to the limits establishatkbuthe Executive Officer Incentive Plan approvgdhareholders
in May 2006.

Basis for CEO Cash Compensation. Since 2004, the Chairs of the Audit CommitteemPensation Committe
and Governance Committee interview each directgeat end concerning the Chief Executive Officer’s
performance. The results of the interviews are mepldo the Compensation Committee and used byGbatmittee
to establish its recommendation for the Chief ExigeuOfficer’s bonus for the completed year andsabnd target
bonus for the following year, as well as the Cltigécutive Officer’'s performance objectives for fhbowing year.
The Compensation Committee also reviews surveyrimdition and confers with its independent compeaosati
consultant.

In approving Mr. Slipsager’s bonus for 2006 andebaempensation and target bonus for 2007, the
Compensation Committee and the independent dieos®d both objective and subjective criteria antsiclered it
particular the timely completion of audited finamlicstatements and Sarbanes Oxley Section 404icatitin, the
revenue and earnings growth in three of ABM’s besfisegments, the improvement in the Company’sisecu
business after the setback early in the calenda; ylee improvements in the Company’s insuranceresid
management programs, progress in executive developand succession planning, and the improvemernigiof
assessment of litigation.

For fiscal year 2006, Mr. Slipsager’s salary waB®%®@00 and his bonus was $612,500. For fiscal eav,
Mr. Slipsager’s salary remains at $700,000. Higgabonus has been established at 80% of his b&sg and may
range from 0 to 150% of his target bonus. In 2005,Slipsager, who had not received stock opticaantg in 2003
or 2004, was granted options for 100,000 sharesrnhé 2002 Price-Vested Plan. The 2002 Price-'dd2kan
limits the number of options that can be granteany individual to 200,000 shares, and this optjcant caused
Mr. Slipsager to reach that limit. As a result, @@nmittee also granted Mr. Slipsager options {5,000 shares
under the Time-Vested Plan during fiscal 2005 gptibas for an additional 57,000 shares under timee¥tVested
Plan shortly after the end of fiscal year 2005. Blipsager’s grants in 2007 are discussed above.

In recommending Mr. Slipsager’s cash compensatidhé Board and in making equity grants to Mr. Sliger,
the Compensation Committee takes into considerdMiorSlipsager’s participation in other Companyrnda
Mr. Slipsager is eligible for two senior executplans that were offered to executives at the tinmeSHpsager
joined ABM and are now closed to new employeeshénSupplemental Executive Retirement Plan, Mpsaige!
continues to vest in benefits that will entitle Hioten years of payments of $100,000 annuallyrieégg at age 65.
He will be fully vested in this benefit after teaars of employment, which will occur in 2009. MlipSager is also
entitled to benefits under the Service Award Pianyhich his benefits are capped at 51 days ofgidiie then
current rate, payable upon termination of employtmen

Severance Agreements.  The Company has entered into agreements witlSNprsager and the other named
executives to provide for severance compensationldhheir employment with the Company be termidateder
certain defined circumstances following a changeointrol (as defined in the agreement). The Comgtéans
Committee and the Board believe that these agretsméih help the Company retain its executive laatig in the
event of a possible change of control and shouttt shange of control occur, will help retain exégutalent
through the transition period and for the new oizgtion. The terms of Mr. Slipsager’s severanceagrent and
employment agreement are described in EmploymehSarerance Agreements; Perquisites, in this Proxy
Statement.

Perquisite Review. On an annual basis, the Compensation Commitiéewe the perquisites for senior
executives. For the Chief Executive Officer, thesdude an automobile lease, payment of gasolimeggs, office
parking and club dues. The Compensation Commigdéieves that these perquisites, which are geneaatijlable tc
other senior executives at the Company, fall withimbounds of reasonable executive compensatton Chief
Executive Officer also participates in the Company’
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general welfare and benefit plans, including itd %) Investment Plan and Employee Stock Purchaae, Bh the
same basis as other employees.

IRC Section 162(m). ABM does not expect the deductibility limit of §®n 162(m) of the Internal Revenue
Code to have a material effect on ABM in 2006 beeaonly Mr. Slipsager’s taxable compensation exeded
$1,000,000. In 2006 Mr. Slipsager deferred all ami®in excess of $1,000,000 under the ABM Deferred
Compensation Plan. In future years, the Compens&ammittee anticipates that executive officérshuses will b
fully deductible under Section 162(m) in accordawih the Executive Officer Incentive Plan approvsd
shareholders in 2006. Performance shares and ralifiegh options granted under ABM’s equity plans axempt
from the deductibility limitation because such opt qualify as “performance-based” compensatioreund
Section 162(m). Incentive stock options grantedeu®BM'’s stock option plans generally do not eetiiBM to a
tax deduction without regard to Section 162(m) etredCommittee no longer grants incentive stockaysti
Although certain forms of equity grants under thepmsed 2006 Equity Incentive Plan will not quakfy
performance-based under Section 162(m), the ComafiensCommittee expects to manage its executive
compensation program to maintain the deductibdftgompensation.

Compensation Committee

Linda L. Chavez, Chair
Maryellen C. Herringer
Henry L. Kotkins, Jr.

Compensation of Executive Officers

The compensation of the Chief Executive Officer #relfour other most highly compensated executffiears
of ABM during fiscal year 2006 is set forth beloer fiscal years 2006, 2005 and 2004. The columardigg
“Long-Term Incentive Plan Payouts” is excluded hegano reportable payments in those categoriesmwade to
these persons in or for the relevant years.

Summary Compensation Table

Long-Term Compensation

Awards
Annual Compensation Restricted Securities
Fiscal Other Annual Stock Underlying All Other
Name and Principal Positior ~ Year Salary($) Bonus($) Compensation® Awards($) Options(#) Compensation($)
Henrik C. Slipsage 200¢ 700,001 612,50(1) 31,61« 0 57,00( 4,40(®)
President & Chie 200t 677,95( 338,97! 36,25 0 200,00( 4,20(®)
Executive Officel 2004 677,95( 234,54¢ 31,96 0 0 4,10
James P. McClur 200€ 439,30( 289,93t 23,79¢ 114,804 23,64¢ 9,55(®)
Exec. VP & Presider 229,59
of ABM Janitorial 200t 439,30( 210,86 23,05 0 125,64( 3,22:3)
Services
200¢ 439,30 179,93 22,031 0 0 8,20(®)
George B. Sundb 200€ 350,00 270,00( 23,43¢ 0 0 8,80((3)
Executive VP & 200t 350,00 101,50( 20,581 0 101,00( 8,40(®)
Chief Financial Office 200< 343,48¢ 56,42« 18,04 0 0 8,20(®)
Steven M. Zaccagnir 200€ 400,00(1) 220,00( 19,86: 102,0444 21,01¢ 8,80(®
Executive VP & Presider 204,08¢5)
of ABM Facility Services 200t 319,811 179,09¢ 11,46¢ 0 100,00( 8,29(®)
200< 309,001 108,15( 17,42: 0 0 10,32(3
Linda S. Auwers 200€ 310,74¢ 149,15¢ 14,28 70,764 14,57, 9,423
Senior VP, Gener: 141,54.5)
Counsel & Corporat 200t 306,15 86,65 15,27: 0 75,00( 9,68¢(3)
Secretary 200<¢ 295,02  60,37: 14,90¢ 0 0 18,1546

(@ Annual compensation for each year includes amadefesred under ABI's Deferred Compensation Pl:

(@ The fiscal year 2006 aggregate incremental costgdmuisites and personal benefits include theviohg:
Mr. Slipsager, $13,769 for automobile allowance erpenses, $14,617 for club dues; and $3,228 ftarma
expenses; Mr. McClure, $14,377 for automobile aloee and expenses, $9,024 for club dues
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$395 for other perquisites; Mr. Sundby, $12,127a@tomobile allowance and expenses; $5,000 for
reimbursement of medical examination expenses083@ parking; and $2,711 for club dues; Mr. Zapuai,
$12,512 for automobile allowance and expenses8b&at club dues; $797 in above-market interesieuride
ABM Deferred Compensation Plan, and $575 for offeequisites; and Ms. Auwers, $10,470 for automobile
allowance and expenses, $3,600 in lieu of parkkpgeses, and $217 for other perquisites. The figeat 2005
aggregate incremental costs for perquisites argbpat benefits include the following: Mr. Slipsaggt4,188 fo
automobile allowance and expenses, $14,843 foralils; $5,039 for parking expenses, and $2,188tfar
perquisites; Mr. McClure, $13,689 for automobillmaknce and expenses, $8,473 for club dues and 889
other perquisites; Mr. Sundby, $12,576 for autorieohilowance and expenses; $3,600 for parking;$ind11
for club dues; Mr. Zaccagnini, $10,845 for autonf®hilowance and expenses, $177 in above-marleresit
under the ABM Deferred Compensation Plan, and $dd4ther perquisites; and Ms. Auwers, $11,215 for
automobile allowance and expenses, $3,600 in ligaking expenses, and $456 for other perquisithe.fiscal
year 2004 aggregate incremental costs for pergsisitd personal benefits include the following: $lipsager
$13,523 for automobile allowance and expenses88¥Xor club dues; $5,218 for parking expenses,&38b fo
credit card fees; Mr. McClure, $10,305 for autontelilowance and expenses, $1,500 for parking esgserand
$10,232 for club dues; Mr. Sundby, $11,687 for endbile allowance and expenses; $2,756 for club;cares
$3,600 for parking expenses; Mr. Zaccagnini, $16 86 automobile allowance and expenses and $6&@58ub
dues; and Ms. Auwers, $11,308 for automobile allowgaand expenses, and $3,600 in lieu of parkingresgs.
ABM did not provide reimbursement for personal imeptaxes associated with any of these perquisites o
personal benefits

() ABM’s contribution to the 401(k) Plan, in which all doyzes are generally eligible to participe

@ Restricted stock units granted on October 2, 2G@kuthe 2006 Equity Incentive Plan, representiograingent
right to receive shares of common stock. Units 8886 on the 2nd anniversary and 50% on the 4thvarsary
and will be settled in shares of common stock. @evid equivalent rights will accrue. The fair markaiue of
ABM common stock on the date of grant was $18. 1k jfear end value of the restricted stock units was
$121,861 for Mr. McClure, $108,316 for Mr. Zaccagrand $75,111 for Ms. Auwer

®) Performance shares granted on October 2, 2006 timel@006 Equity Incentive Plan, representing dingent
right to receive shares of common stock. Perforraaares will vest after the end of fiscal year&b8sed on
two-year profit margin and revenue targets in thequ ending October 31, 2008. If financial perfamuoe is less
than these targets but above a specified thresheidfewer performance shares will vest, and tipestormance
shares that do not vest will be forfeited. If fica@ performance does not meet the specified tildskthen no
performance shares will vest and all will be faeei In the event of acquisitions, the Compensafiommittee
may adjust these targets to reflect the finanamglact of the acquisition on ABM results. Dividerglievalent
rights will accrue. The fair market value of ABMromon stock on the date of grant was $18.71. Thegmra
value of the performance shares was $243,702 foMd€Clure, $216,633 for Mr. Zaccagnini and $150, 2l
Ms. Auwers.

®) Includes $14,025 in reimbursement of relocationemegs and $4,128 in contributions to A’'s 401(k) Plan
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Options Granted to Executive Officers

The persons named in the Summary Compensation Tetdé/ed the stock option grants set forth below i
fiscal year 2006.

Stock Option Grants in Last Fiscal Year

Individual Grants

Number of % of Total Potential Realizable Value

Securities Options At Assumed Annual Rates

Underlying Grantedto  Exercise of Stock Price Appreciation

Option Employeesir or Base Expiration for Option Term @

Name Granted(#) Fiscal Year  Price M Date 5% 10%
Henrik C. Slipsage 57,00(®) 13.€ 20.8: 11/29/201' 746,69« 1,892,26!
James P. McClur 23,64¢4) 5.6 18.71 10/2/201: 446,90« 419,72¢
George B. Sundb 0] 0 0 0 0 0
Steven M. Zaccagnir 21,0144 5. 18.71 10/2/201: 397,25! 373,09¢
Linda S. Auwers 14,5774 3.5 18.71 10/2/201: 275,50: 258,74¢

() The exercise price equals the fair market valu&RiI common stock on the date of gra

@ A term of ten years has been used in calculatisgraed appreciation for the grant to Henrik C. Slges. A tern
of seven years has been used in calculating assappedciation for the grants to James P. McCluieyeh M.
Zaccagnini, and Linda S. Auwers. No gain to theampte is possible without an increase in the pofcBBM
common stock from the exercise price, which withéft all shareholder:

() Time-Vested Stock Options, which vest 20% per year the first five years. However, subject to adified
cap, these options may be immediately exercisé¢ideirevent of a “Change of Control” as defined ia Time-
Vested Plan

4 Nongqualified stock options that vest 25% on Octdhez007, and 25% on the anniversary of the datgaft in
each of the following three years. However, one yér the date of grant and subject to a modifi@o these
options may be immediately exercised in the evéat‘@hange of Control” as defined in the 2006 Egui
Incentive Plan

Options Exercised and Fiscal Year-End Stock OptioWvalues

The following table sets forth certain informatiooncerning the value of stock options owned agfigear end
by the persons named in the Summary Compensatiole. Ta

Aggregated Stock Option/SAR Exercises in Last Fist¥ear
and Fiscal Year-End Stock Option/SAR Values

Common Shares Underlying

Shares Unexercised Options/SAR:  Value of Unexercisecln-the-Money Options/SARs a
Acquired on Value At October 31, 2006 (# October 31, 200¢®)
Name Exercise(#) Realized ($ Exercisable Unexercisable Exercisable Unexercisable
Henrik C. Slipsage -0- -0- 325,00( 342,00( 1,733,85! 517,00!
James P. McClur -0- -0- 181,12¢ 237,15¢ 486,10( 597,02¢
George B. Sundb -0- -0-  127,60( 153,40( 516,59( 297,01(
Steven M.
Zaccagnin| -0- -0- 46,00( 175,01¢ 199,55( 384,02:
Linda S. Auwers -0- -0-  44,00( 165,57 260,04( 582,92-

(@) The value of unexercised in-the-money options extha difference between the option exercise [k
$19.86, the closing price of ABM common stock oa New York Stock Exchange on October 31, 2006,
multiplied by the number of shares underlying th&an.
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Employment and Severance Agreements; Perquisitt

ABM or its subsidiaries have written employmentesgnents with the named executive officers as vgell a
certain other officers. These employment agreenyaotéde for annual salaries in amounts establighethe
independent directors for Mr. Slipsager and the gemsation Committee for the other named executiveih for
2007 have been established for Henrik C. Slips&&y0,000; James P. McClure, $450,000; George BdiSy
$360,000; Steven M. Zaccagnini, $420,000; and LiadAuwers, $325,000. These employment agreemeoiide
for annual bonuses based on a target percentdzpgsefsalary, in each case subject to modificatised on
corporate, subsidiary, and individual performance.

For 2007, Mr. Slipsager’s bonus target is 80% afebeompensation and may range from 0% to 150%eof th
targeted amount. His performance objectives arecbas a number of financial, operational, and cdmélated
targets and are further subject to the limits ef Executive Officer Incentive Plan discussed belbhe target
bonuses for each of the other named executivecrffiare 65%, 55%, 50% and 40% of base compendation
Messrs. McClure, Zaccagnini, Sundby, and Ms. Auyerspectively, and are further subject to thetlirof the
Executive Officer Incentive Plan. Messrs. McCluragl Zaccagnini’s bonuses will be based 40% on the
performance of the operations headed by the exe;®0% on Company performance, and 40% on indatidu
performance in providing strategic leadership, eyt leadership, and effective compliance and aidtrétion.
Mr. Sundby’s bonus for fiscal year 2007 will be &d$0% on Company performance and 40% on individual
performance. Ms. Auwers’s bonus for fiscal year2@dll be based 50% on Company performance, 20%hen
performance of those functions for which she ipoesible, and 30% on individual performance. Faheaf these
four executives, the Company and operational pevdoce components may range from 0% to 200% ofatiget
amounts and the individual and functional perforogacomponents may range from 0% to 150% of thestarg
amounts.

Each of the employment agreements for the nametliéxe officers extends through October 2007, but
extends automatically for an additional one-yeaioukif a notice of non-renewal is not given atde80 days prior
to the termination date. The employment agreenmreaisalso terminate earlier in connection with teration for
cause, voluntary termination by the executive @mruptal disability or death of the named executffecer. Under
the employment agreements, the named executiveeddfare also eligible for other customary benéfithiding,
but not limited to, participation in ABM’s 401(k)ldh, as well as group life, health, and accidedéaith and
disability insurance programs. Under ABM polici@8M also provides certain other perquisites, sueh a
automobiles or automobile allowances and expermtds dues, and incidental personal benefits, irnlydffice
parking.

In addition, ABM has entered into severance agreeseith each of the named executive officers Buses
continuity of the Company’s senior management angtovide the named executives officers with stagerance
compensation should their employment with the Camggze terminated under certain defined circumstsince
following a change in control (as defined in theesgnents). The agreements are considered to bél&tigger”
arrangements where the payment of severance coatmnis predicated upon the occurrence of twaaigqg
events: (1) the occurrence of a change in cordral; (2) either the involuntary termination of empient with the
Company (other than for “cause” as defined in tipee@ment) or the termination of employment with @m@mpany
for “good reason” as defined in the agreement. Sthted benefits consist of (1) a lump sum paynreahiamount
equal to two times (three times, in the case of $fipsager) the sum of base salary (at the ra¢éf@ct for the year
in which the termination date occurs) and currargét bonus; (2) the continuation of all healthdjis or
reasonably equivalent benefits for 18 months foltmthe date of termination; and (3) a lump surmhgasyment
equal to the sum of any unpaid incentive compensdtiat was earned, accrued, allocated or awarteal f
performance period ending prior to the terminatiate plus the value of any annual bonus or long-facentive
pay earned, accrued, allocated or awarded wittecdsp service during the performance period. Aayments
under the severance agreements will be reducdttextent that the named executive officer recgpagsnents
under his or her employment agreement with the Gomollowing a termination of employment.
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Payments and benefits under the severance agreetasmell as under all other agreements or plansring
the named executive officer) are subject to redudi order to avoid the application of the exd¢eseon “excess
parachute payments” under the Internal Revenue Gudenly if the reduction would increase the aiger-tax
amount received by the named executive officer ‘(thedified cap”) with one exception. The exceptierihat the
reduction may be made to the extent the named &xeafficer would be entitled to receive, on a-aéier tax basi:
at least 90% of the severance payment he or shidwtherwise be entitled to under the severanceeagent. In
consideration for the protection afforded by theesance agreements, the named executive officeegddo non-
competition provisions for the term of employmentidor varying periods of time thereafter.

ABM equity grants prior to fiscal year 2006 heldthg named executive officers and the November 20856t
to Mr. Slipsager vest upon change of control agéefin the applicable plan but include the modiftap. Grants i
fiscal year 2006 other than the November 2005 gmMr. Slipsager will vest upon a change of conbiccurring
more than one year after the date of grant. Aldi2006 and 2007 grants are also subject to trdfimd cap.

Executive Officer Incentive Plan

The Executive Officer Incentive Plan (“EOIRRas approved by ABM shareholders in 2006. The e the
EOIP is to advance and promote the interests o€tirapany and its shareholders by providing perfoiceebased
incentives to certain employees to motivate thaspleyees and to reward employees who achieve aloege
financial and nonfinancial goals. The EOIP is adstered by the Compensation Committee except thatanittee
consisting of each of the independent directoth@fBoard administers the EOIP with respect to aasntive
awards to the Chief Executive Officer. The aggredahd available for bonuses under the EOIP istpercent of
pre-tax operating income for the award year. Tliéviduals eligible to participate in the EOIP alne individuals
who are the named executives for that year. Awandier the EOIP are in the discretion of the adrtriaisr
provided that the aggregate of all awards shalkeroted the aggregate fund available for the agiglicaward year
and individual awards shall be subject to the iittligl award limits described below. In 2006, theaethto the CEO
could not exceed 35% of the aggregate fund; thedsma the second covered employee could not exz@#dof
the aggregate fund and the awards to each of thaining covered employees could not exceed 15%eof t
aggregate fund. At the beginning of each fiscal yega Compensation Committee establishes the mawrimu
percentages of the aggregate fund to be awardeaicto of the named executives. The same limits haga adopte
for 2007. EOIP awards are made in lieu of any awartler the Company’s performance incentive proghamthe
target bonuses and performance goals establistdst thre performance incentive plan for the eligidstecutives
will be utilized by the administrator in exercisiitg negative discretion to determine the awardsetpayable under
the EOIP. The administrator has discretion undempgrformance incentive program to make awardsetkeged the
target bonus ranges and will retain that authavith respect to awards made under the EOIP, sodsrtgey do not
exceed EOIP limits.

Supplemental Executive Retirement Plan

The Company has unfunded retirement agreementSfourrent and former senior executives, includng
current directors who were former senior executivegny of whom are fully vested. The retiremeneagnents
provide for monthly benefits for ten years commagdcit the later of the respective retirement dat¢lsose
executives or age 65. The benefits are accruedtbgeresting period. Effective December 31, 206, plan was
amended to preclude new participants.

When fully vested, the current supplemental exgeutttirement benefits shall provide the followfogthe
persons named in the Summary Compensation Talletefiorik C. Slipsager, $1,000,000; for James P. M
$250,000; and for George B. Sundby and Steven Mca&gnini, $150,000. The amounts currently vested ar
$998,000, $229,000, $81,250 and $66,000 for MeSéipsager, McClure, Sundby and Zaccagnini, respelgt The
amounts accrued in 2006 for these benefits fontmeed executives were $21,480, $6,791, $8,110 /6373,
respectively. Ms. Auwers is not eligible to pamiie in this plan.
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Service Award Benefit Plan

The Company has an unfunded service award bena&fif with a retroactive vesting period of five ygarhis
plan is a “severance pay plan” as defined by thelbyee Retirement Income Security Act (“ERISA”) atalers
certain qualified employees. The plan providesigi@ents, upon termination, with a guaranteed salays pay for
each year of employment between November 1989 amaajy 2002. The amount of the payment is basddeon
final average annual compensation, up to a maximi$i 75,000, received by the employees during tlasirthree
full years of full-time employment with ABM. The ant of payment under the plan, together with agio
severance pay paid to the employee, cannot exegetimes the compensation received by the employdes
twelve-month period preceding the termination of employtEithe employee is terminated for cause (sucthef
or embezzlement), such employee forfeits any benpéiyable under the plan. Mr. Slipsager’s benufiter this
plan will be based on 51 days’ pay and Mr. McClareh 122 days’ pay. Were Messrs. Slipsager and ieGb
have terminated service effective October 31, 2€@8; would have been eligible to receive $34,327 $82,115
under the plan. The other persons named in the Suyn@ompensation Table are not eligible to parétapn this
plan.

Deferred Compensation Plan

ABM'’s Deferred Compensation Plan is an unfunde@defl compensation plan available to executive,
management, administrative, and sales employeesendminualized base salary exceeds $100,000. Tihelfbavs
employees to make pre-tax contributions from 19%Qa% of their compensation, including base pay anlibes.
Deferred amounts earn interest equal to the prirtezast rate on the last day of the calendar quapt¢o 6%. If the
prime rate exceeds 6%, the plan interest rateualdq 6% plus one-half of the excess of prime oater 6%. The
average interest rate credited to the deferred eosation amounts for 2006 was 6.98%. The Deferred
Compensation Plan benefits of Mr. Zaccagnini asedeed in the Summary Compensation Table. Mr.sa@tjer
also participated in this plan in fiscal year 204 was not credited with any interest.

AUDIT RELATED MATTERS

Audit Committee Report

The Audit Committee reviews ABM’s financial repawdi process on behalf of the Board and selects ABM's
independent registered public accounting firm. Mgmaent has the primary responsibility for the ficiah
statements and the reporting process, includingyhtem of internal control over financial repogtiThe
independent registered public accounting firm retdiby the Audit Committee is responsible for perfiag an
independent audit of the consolidated financiakst@nts and management’'s assessment of internabkand the
effectiveness of internal control over financighoeting, and for reporting the results of this aadithe Audit
Committee. The Audit Committee reviews and monithese processes.

The Board adopted a written charter for the Audibtnittee on June 19, 2000, which is reviewed aryaald
most recently amended in 2006. The Charter of theit"Committee is available on ABM’s Website under
“Governance” at www.abm.com/ir. Within the framewaf its Charter, the Audit Committee has met aaltih
discussions with management and the independeistesgf public accounting firm regarding the faida@omplete
presentation of ABMs results in the fiscal 2006 financial statemefte Committee has reviewed and discusse
audited consolidated financial statements with rganmeent and the independent registered public atioguiirm.
The management of ABM has affirmed to the Audit @Qattee that ABM’s fiscal 2006 audited consolidated
financial statements were prepared in accordantegeinerally accepted accounting principles. ThdiAu
Committee has discussed with the independent szgidpublic accounting firm those matters requicelde
discussed by Statement of Auditing Standards NpC6tmunication with Audit Committees. The Audit Committe:
also discussed with ABM’s internal auditor and ipdedent registered public accounting firm the ovspe and
plans for their respective audits, their evaluattb®BM'’s internal controls, and the overall quglaf ABM’s
financial reporting.

In addition, the Audit Committee has received thiéten disclosures and the letter from the indejgend
registered public accounting firm required by thddpendence Standards Board Standard Nadépendence
Discussions with Audit
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Committees, and has also discussed with the independent reggilspeiblic accounting firm, such firm’s
independence from management and ABM. The Audit @iitee has reviewed the services provided by ABM's
independent registered public accounting firm, pr@approved the fees paid for these services, anddviewed
whether the provision of these services is compatilith maintaining the independence of the indeleen
registered public accounting firm. The Committes bancluded that the independent registered pabtiounting
firm is independent from ABM and its management.

Based on these reviews and discussions, the Awdiin@ittee recommended to the Board, and the Board
approved, that the audited consolidated finan¢&#éements be included in ABM’s Annual Report onrRdi0-K for
the year ended October 31, 2006.

Audit Committee
Charles T. Horngren, Chair
Luke S. Helms

William W. Steele

Principal Accountant Fees and Services

The following table presents fees for professia@nalit services rendered by KPMG LLP for the aufiABM’ s
annual financial statements for the years endedl@ct31, 2006, and October 31, 2005, and feesiifitleother
services rendered by KPMG LLP during those periods.

2006 2005
Audit fees(®) $4,926,98; $5,145,23;
Audit related fee(2 30,00( 40,95(
Tax fees 0 0
All other fees 0 0
Total $4,956,98; $5,186,18;

(@) Audit fees consisted of audit work performed fae thdependent audits of ABM's annual financial esta¢nts
and internal control over financial reporting, ahd review of the financial statements containedBM’s
quarterly reports oForm 1(-Q.

@ Audit-related fees consisted principally of audits of lapee benefit plans
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Policy on Preapproval of Independent Registered Puizc Accounting Firm Services

Consistent with Securities and Exchange Commigsadicies regarding auditor independence, the Audit
Committee has responsibility for appointing, setttompensation and overseeing the work of the ieddent
registered public accounting firm. In recognitiditiis responsibility, the Audit Committee has &ditthed a policy
to preapprove all audit and permissible non-auwetitises provided by the independent registeredipaltounting
firm. Prior to engagement of the independent regést public accounting firm for the next year’s iauthe Audit
Committee preapproves services in four categofisgnvices:

1. Audit services include audit work performed in the prapan of financial statements, as well as work that
generally only the independent auditor can readgriexpected to provide, including consultatiegarding
financial accounting and reporting standards.

2. Audit-Related services are for related services that are reagorelhted to the performance of the audit and
review of financial statements, including benefirpaudits.

3. Taxservices include all services performed by the pedelent auditor’s tax personnel except those sesvic
specifically related to the audit of the finandgtdtements, and include fees in the areas of tayplkance, tax
planning, and tax advice.

4. Other Fees are those associated with services not capturtitkiother categories.

The Audit Committee must specifically approve therts of the annual audit engagement and all interna
control related services. The Audit Committee ppeapes specific types of services within thesegaies as well
as maximum charges for the services. During the, yg@umstances may arise when it may become sapeto
engage the independent registered public accoufitmdor additional services or increase the maximamount of
authorized charges not contemplated in the originedpproval. In those instances, the Audit Conamithust
preapprove the services before the firm is engagéucrease the authorization before approved sesvwinay be
continued. The only services other than audit ses/that were performed in 2006 were for auveliited services f
the audits of employee benefits plans, which ctustil less than 1% of the services performed by KERAMP for
ABM.

The Audit Committee may delegate @pproval authority to one or more of its membetse ember to who
such authority is delegated must report, for infational purposes only, any pre-approval decisiorthe Audit
Committee at its next scheduled meeting.

PROPOSAL 2 — RATIFICATION OF
INDEPENDENT REGISTERED
PUBLIC ACCOUNTING FIRM

THE BOARD OF DIRECTORS RECOMMENDS
A VOTE IN FAVOR OF PROPOSAL 2

The Audit Committee has selected KPMG LLP, regexdgsublic accounting firm and ABM’s independent
registered public accounting firm for fiscal ye®0B, as ABM's independent registered public acdogrfirm for
the fiscal year ending October 31, 2007. In corinaavith the 2007 financial statements, ABM haseead into an
engagement agreement with KPMG LLP that sets theiterms by which KPMG LLP will perform audit seres
for ABM. That agreement is subject to alternatiigdte resolution procedures and an exclusion pitpe
damages.

The Board is asking shareholders to ratify thectiele of KPMG LLP as its independent registeredljgub
accounting firm for fiscal year 2007. Although eent law, rules, and regulations as well as the ©€haf the Audit
Committee require that ABM’s independent registgretlic accounting firm be selected and supervigethe
Audit Committee, the Board considers the seleatibtine independent registered public accounting fiv be an
important matter of shareholder concern and is $ttibgnthe selection of KPMG LLP for ratificatioryb
shareholders as a matter of good corporate prattitke event that this selection of the independegistered
public accounting firm is not ratified by sharehas, the Audit Committee will review its future aefion of
independent registered public accounting firms.rBggntatives of KPMG LLP will be present at the Aan
Meeting. They will have an opportunity to make @&ament if they so desire and will be availablesgpond to
appropriate questions.
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PERFORMANCE GRAPH

Set forth below is a graph comparing the five-y@anulative total shareholder return of ABM commuock
with the five-year cumulative total of: (1) the 8tkard & Poor’s 500 Index, and (2) the Standard &r301500
Environmental & Facilities Services Index, incluglireinvestment of dividends. The comparisons irféhewing
graphs are based on historical data and are nicaiinge of, or intended to forecast, the possibterfe performance
of ABM common stock.

' I
FIVE-YEAR CUMULATIVE TOTAL RETURNTO STOCKHOLDERS®
“Asgmes T100.00 meested on November 1, 2001 and reimeestmant of dividands
(Source: Standard & Poor's Investment Services) m
2001 ——
eee— ADM Incdushics no
= =[F = s S4P 50 Indax
—T—  S5A&F 1500 Environmental &
Facilitias Sarvices
a0 L y y = |
2001 2002 2003 2004 2005 2008
FISCAL YEARS ENDED OCTOBER 31st
L A
2001 2002 2003 2004 2005 2006
ABM Industries Inc 10C 110.0¢ 119.5Z 162.8: 158.61 163.2¢
S&P 500 Inde» 10C 84.8¢ 102.5¢ 112.2: 122.0( 141.9¢
S&P 1500 Environmental &
Facilities Service 10C 96.1¢ 110.2: 120.0:¢ 132.1¢ 168.1%
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SECURITY OWNERSHIP OF MANAGEMENT
AND CERTAIN BENEFICIAL OWNERS

The following table sets forth the number of shaned percentage of outstanding shares of ABM comstac
beneficially owned as of December 31, 2006, bytl{g)persons or entities known to ABM to be benefioivners o
more than 5% of the shares of ABM common stocktanting as of December 31, 2006, (2) each namezlitixe
officer, (3) each director, and (4) all directoralaxecutive officers as a group. Except as na&ach person has s
voting and investment power over the shares shawine table.

Amount and Nature of Percent
Name and Addresgt) Beneficial Ownership of Class®
Kayne Anderson Rudnick Investment Management ) 3,759,19! 7.7

1800 Avenue of the Stars, Second Fl
Los Angeles, CA 9006

Franklin Advisory Services, LL(*# 3,580,73! 7.3

One Franklin Parkwa

San Mateo, CA 9440
Linda S. Auwers 106,44 kJ
Linda L. Chave: 52,0006 *
Luke S. Helms 104,00(™ kJ
Maryellen C. Herringe 120,00(® *
Charles T. Horngre 129,60(® i3
Henry L. Kotkins, Jr. 92,00((19) *
Martinn H. Mandles 378,99'(11) *
James P. McClur 248,94{12) *
Theodore T. Rosenbe

The Theodore Rosenberg Tri

295 89th Street, Suite 2

Daly City, CA 9401¢ 4,901,14(13) 10.C
Henrik C. Slipsage 397,85414) *
William W. Steele 246,24(15) *
George B. Sundb 169,61(19) *
Steven M. Zaccagnir 101,897 kJ
Executive officers and directors as a group (15@es) 7,234,98/(18) 14.4

* Less than 1%

(1) Unless otherwise indicated, the address of eatihedbeneficial owners listed below is ABM Indusstiénc., 16(
Pacific Ave., San Francisco, CA 941:

(2 Based on a total of 48,744,130 shares of ABM comstook outstanding as of December 31, 2(

(3 Share ownership is as of December 31, 2006. Based & Schedule 13G/A filed by Kayne Anderson Ruknic
Investment Management, LLC (“Kayne”) with the Seties and Exchange Commission on February 5, 2007.
Kayne indicated in the filing sole voting power asule dispositive power for all the shar

4 Share ownership is as of December 31, 2006. Based a Schedule 13G filed by Franklin Resources, Inc
(“FRI™), Franklin Advisory Services, LLC (“FAS"), Barles B. Johnson and Rupert H. Johnson, Jr. tvith t
Securities and Exchange Commission on Februar@®;.FAS indicated in the filing that it had solgting
power for 3,567,735 shares and sole dispositivegpdar 3,580,735 shares. FRI, Charles B. Johnsdn an
Rupert H. Johnson, Jr. disclaimed beneficial owmpref the share:

Includes 101,500 shares subject to outstandingpthat were exercisable on or within 60 days afte
December 31, 2001

G

=
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®) Includes 52,000 shares subject to outstanding mpticat were exercisable on or within 60 days after
December 31, 2001

(™ Includes 76,000 shares subject to outstanding mpticat were exercisable on or within 60 days after
December 31, 2001

®) Includes 76,000 shares subject to outstanding imptizat were exercisable on or within 60 days after
December 31, 2001

O Includes 82,000 shares subject to outstanding mpticat were exercisable on or within 60 days after
December 31, 2001

(10) Includes 70,000 shares subject to outstanding iptivat were exercisable on or within 60 days after
December 31, 2001

(11) Includes 20,421 shares of ABM common stock hel@bg Leo L. Schaumer Trust, which is an irrevocahlet
of which Mr. Mandles and Bank of America N.A. ahe only co-trustees, 8,752 shares in The Donald L.
Schaumer Trust, an irrevocable trust of which Mardles is the sole trustee, 9,733 shares of Con8tark
held by The David W. Steele Trust, an irrevocahlsttof which Mr. Mandles is the sole trustee, and
2,000 shares subject to outstanding options thed @eercisable on or within 60 days after Decen3ier2006.
Mr. Mandles disclaims beneficial ownership of thergs held by the trus

(12) Includes 241,128 shares subject to outstandingopthat were exercisable on or within 60 days afte
December 31, 2001

(13) 4,795,556 shares of ABM common stock are held by Theodore Rosenberg Trust, a revocable trust aftwh
Theodore Rosenberg is the only trustee and solefiseary. Mr. Rosenberg’s ownership also includes
44,000 shares subject to outstanding options teat wxercisable on or within 60 days after DecerBthe2006
and 61,584 shares of ABM common stock held by alfacharitable foundation, of which Theodore Rosemp
is a director. Mr. Rosenberg and The Theodore RmgriTrust disclaim beneficial ownership of therskaheld
by the family charitable foundatio

(14 Includes 386,400 shares subject to outstandingopthat were exercisable on or within 60 days afte
December 31, 2001

(19) Includes 40,000 shares subject to outstanding iptivat were exercisable on or within 60 days after
December 31, 2001

(16) Includes 166,350 shares subject to outstandingopthat were exercisable on or within 60 days afte
December 31, 2001

A7) Includes 96,000 shares subject to outstanding iptivat were exercisable on or within 60 days after
December 31, 2001

(18) Includes 1,610,878 shares subject to outstanditigrapheld by ABM’s executive officers and directdhat
were exercisable on or within 60 days after Decerltie 2006

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMPLI ANCE

Section 16(a) of the Exchange Act requires ABMtdiors, officers and persons who own more than @D&b
registered class of ABM’s securities to file regast ownership and changes in ownership with thmuftees and
Exchange Commission. Based on a review of the tieygofiorms and representations of its directorficefs and
10% shareholders, ABM believes that during fis€@0&all forms required to be filed under Sectiofa) &vere filed
on a timely basis.

OTHER MATTERS

As of the date of this Proxy Statement, there arether matters which the Board intends to presehts
reason to believe others will present at the 200/@ual Meeting. If other matters properly come befire Annual
Meeting, the accompanying proxy grants the proXgérs discretionary authority to vote on any mattésed at the
Annual Meeting, except to the extent such discreti@y be limited under Rule 14a-4(c) of the SemgiExchange
Act of 1934.
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2008 ANNUAL MEETING OF SHAREHOLDERS

No shareholder proposals were submitted for th& 20thual Meeting. ABM must receive proposals of
shareholders that are intended to be presenteB&isA2008 Annual Meeting of Shareholders and that t
shareholder intends to be included in ABM’s proxgtetials no later than October 3, 2007. Propodals o
shareholders not intended to be included in ABIgroxy materials must be received no later thacebder 3, 200
to be presented at that meeting and must incluglnftbrmation set forth in the Bylaws. We anticpataking
available on the internet the proxy materials for 2008 Annual Meeting in accordance with the proxegs
recently adopted by the Securities and Exchangentission. Shareholders will be notified of the azhility of
these materials and those who desire to receiveduguies of such proxy materials will continue ®able to do so.
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PROXY

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF

ABM INDUSTRIES INCORPORATED
FOR THE ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD ON

March 6, 2007

The undersigned hereby appoints Linda L. Chavez, Maryellen C. Herringer, and Charles T. Horngren, and each of them, as proxies and attorneys-in-fact
and hereby authorizes them to represent and vote, as provided on the reverse side of this card, all the shares of common stock of ABM Industries
Incorporated which the undersigned is entitled to vote at the Annual Meeting of Shareholders of ABM to be held on March 6, 2007, or at any adjournment
thereof, with all powers which the undersigned would possess if present at the meeting. The undersigned also appoints these persons, in the

ir
discretion, to vote upon such other business as may properly come before the meeting or any adjournmen

t thereof.

To vote on any item, please mark this proxy as indicated on the reverse side of this card. If you wish to vote in accordance with the Board of Directors’
recommendations, please sign the reverse side; no boxes need be checked. Instructions to vote by internet or telephone are on the reverse side of this
card.

(Continued on other side)
Address Change/Comments

(Mark the corresponding box on the reverse side)

- FOLD AND DETACH HERE «
You can now access your ABM Industries Incorporated

Access your ABM Industries Incorporated. shareholder account online via Investor ServiceDirect ®(ISD).

account online.

Mellon Investor Services LLC, Transfer Agent for ABM Industries Incorporated, now makes it easy and convenient to get current information on your
shareholder account.

« View account status

« View certificate history

« View book-entry information

« View payment history for dividends
« Make address changes

¢ Obtain a duplicate 1099 tax form

« Establish/change your PIN

Visit us on the web at http://www.melloninvestor.co m
For Technical Assistance Call 1-877-978-7778 betwee n 9am-7pm
Monday-Friday Eastern Time

Investor ServiceDirect “is a registered trademark of Mellon Investor Servic  es LLC

PTRY [T QUT*ow

www.melloninvestor.com/isd/
Investor ServiceDirect ©
Available 24 hours per day, 7 days per week

TOLL FREE NUMBER:

1-800-370-1163
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Please
Mark Here D
for Address

Change or
Comments
SEE REVERSE SIDE

The Board of Directors recommends a vote FOR allno  minees and ratification of KPMG LLP as independent auditor

Proposal 2. Ratification of KPMG LLP as ABM FOR AGAINST  ABSTAIN

ORALL MTHHELD, Industries Incorporated’s D D D
Prop(_)sal 1. _ (exceptas to vote for all mdepen_dent_ registered  public
Election of Directors listed below) Nominees accounting firm
(01) Luke S. Helms
(02) Henry L. Kotkins, Jr. D D

(03) William W. Steele

WITHHELD FOR: (Write Nominee name(s) in the space provided below).

Signature(s) Date

Please sign exactly as your name appears above. For  joint accounts, each owner should sign. If signing as an administrator, attorney, conservator, execut  or, guardian, officer or trustee, please provide
full title(s) as well as signature(s).

- FOLD AND DETACH HERE BEFORE MAILING CARD a

WE ENCOURAGE YOU TO TAKE ADVANTAGE OF INTERNET OR T ELEPHONE VOTING,
BOTH ARE AVAILABLE 24 HOURS A DAY, 7 DAYS A WEEK.

Internet and telephone voting is available through 11:59 PM Eastern Time
the day prior to annual meeting day.

Your Internet or telephone vote authorizes the name  d proxies to vote your shares in the same manner
as if you marked, signed and returned your proxy ca  rd.

INTERNET TELEPHONE
http://www.proxyvoting.com/abm 1-866-540-5760
Use the internet to vote your proxy. Have your OR Use any touch-tone telephone to vote your proxy.
proxy card in hand when you access the web Have your proxy card in hand when you call.
site.

If you vote your proxy by Internet or by telephone, you do NOT need to mail back your proxy card.
To vote by mail, mark, sign and date your proxy card and return it in the enclosed postage-paid envelope.

Choose MLink SM for fast, easy and secure 24/7 online access to your future proxy materials, investment plan statements,
tax documents and more. Simply log on to Investor ServiceDirect ©at www.melloninvestor.com/isd where step-by-step
instructions will prompt you through enrollment.




