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[ABM INDUSTRIES INCORPORATED LOGO]
160 Pacific Avenue, Suite 222
San Francisco, California 94111

NOTICE OF THE 2001 ANNUAL MEETING OF STOCKHOLDERS

TUESDAY, MARCH 20, 2001
10:00 A.M.

To Our Stockholders:

The 2001 Annual Meeting of Stockholders of ABM Isthies Incorporated will be held at the Concordigi@naut Club, 1142 Van Ness
Avenue, San Francisco, California 94109, on Tueshiiaych 20, 2001 at 10:00 a.m. for the followingpases:

(1) to elect three directors;

(2) to approve an amendment to the Company's Erapl&fock Purchase Plan to increase the numbeadsstsssuable thereunder by
1,200,000 shares as set forth and further deschibiee attached Proxy Statement;

(3) to approve the Company's 2001 Price-VestedRaence Stock Option Plan as set forth and fudlescribed in the attached Proxy
Statement; and

(4) to transact such other business as may propere before the meeting or any adjournments tfiereo

Only stockholders of the Company at the close airi®ss on January 31, 2001 will be entitled to abtdhe 2001 Annual Meeting and any
adjournments thereof. A complete list of the Conymatockholders entitled to vote at the 2001 AhMeseting will be available for
examination by any stockholder for ten days prothe meeting during normal business hours at tiragainy's corporate headquarters.

By Order of the Board of Directors

/sl HARRY H. KAHN, ESQ

Harry H. Kahn, Esq.

Seni or Vice President, General Counse
&

Corporate Secretary

San Francisco, California
February 15, 2001

WHETHER OR NOT YOU PLAN TO ATTEND THE ANNUAL MEETIN G,
PLEASE MARK YOUR VOTE, DATE, SIGN AND RETURN THE EN CLOSED PROXY
AS PROMPTLY AS POSSIBLE



[ABM INDUSTRIES INCORPORATED LOGO]
160 Pacific Avenue, Suite 222
San Francisco, California 94111

PROXY STATEMENT

The accompanying proxy is solicited on behalf & Board of Directors (the "Board") of ABM Indussitncorporated, a Delaware
corporation (the "Company"), for use at the 200hual Meeting of Stockholders of the Company (th@02Annual Meeting") to be held at
the Concordia-Argonaut Club, 1142 Van Ness Ave®as Francisco, California 94109, on Tuesday, Maf;2001 at 10:00 a.m. and at any
adjournments of the 2001 Annual Meeting, for thgppses set forth in the accompanying notice.

Only stockholders of record of the Company (thet8holders") at the close of business on Januar2@11 will be entitled to vote at the
2001 Annual Meeting. At the close of business @t tiate, there were outstanding 23,379,258 shatbs €ompany's Common Stock
("ABM Common Stock"), and 6,400 shares of the ComyfmPreferred Stock. Each share of ABM CommoniSémel each share of Preferi
Stock is entitled to one vote upon each of the enatio be presented at the 2001 Annual Meeting.

A majority of the Company's outstanding sharesfaserecord date must be present at the meetingdiar to hold the meeting and conduct
business. This is called a quorum. Shares are edwa# present at the meeting if; the Stockholdes (@resent and votes in person at the
meeting, or (b) has properly submitted a proxy cAtistentions and broker non-votes are countedesept in determining whether the
qguorum requirement is satisfied. With regard todteetion of directors, votes may be cast "For"Withhold Authority"; votes that are
withheld and broker non-votes are excluded entifrelgn the vote and have no effect on the outcontb@glection. Abstentions may be
specified on all proposals except the electioniiatiors. Abstentions and broker non-votes on It8raad 3 will have the effect of a vote
against these proposals because their approvatesdhe affirmative vote of the majority of shapgssent in person or by proxy and entitled
to vote. Under the rules of the New York Stock Exatpe, brokers who hold shares in street name havauthority to vote in their discretion
on "routine" items when they have not receivedrirtions from the beneficial owners. The New Yotkck Exchange has advised the
Company that it regards Items 1 through 3 as "nelti

If the enclosed form of proxy is properly signed aaturned, the shares represented thereby wilbber at the 2001 Annual Meeting in
accordance with the instructions specified theréfdhe proxy does not specify how the shares =reed are to be voted, the proxy holders
will vote the shares: (i) "For" the election of theminees as directors, (ii) "For" Items 2 andr®] &ii) in their discretion on other matters.
Any person signing a proxy in the form accompanyhig Proxy Statement has the power to revokedt po or at the 2001 Annual Meeting.
A proxy may be revoked by written request delivei@the Secretary of the Company stating that th&ypis revoked, by a subsequent proxy
signed by the person who signed the earlier proxpy attendance at the 2001 Annual Meeting anthgah person.

The expense of soliciting proxies in the enclosdfwill be paid by the Company. Following the amaj mailing of the proxies and
soliciting materials, employees of the Company alicit proxies by mail, electronically or persdgalThe Company will request brokers,
custodians, nominees and other record holdersafd copies of the proxies and soliciting material persons for whom they hold share
ABM Common Stock or Preferred Stock and to reqaastority for the exercise of proxies; in such sasiee Company will reimburse such
entities for their reasonable expenses.

This Proxy Statement and the accompanying proxgiest sent to Stockholders on or about Febru&r2001.



ITEM | -- ELECTION OF DIRECTORS

The Company's Certificate of Incorporation dividies Board into three classes, with each classrsgrvithree-year term. Currently, the total
number of directors comprising the Board is setheyCompany's Bylaws at ten. Three members ofdhert Board have terms expiring at
the 2001 Annual Meeting, three have terms expigintne 2002 Annual Meeting, and four have termsragat the 2003 Annual Meeting.

In the absence of instructions to the contraryresheepresented by the accompanying proxy willdted/"For" the election of the persons
nominated by the Board, who are named in the fotigwable. The nominees receiving the highest nurobeotes will be elected.

The Company has no reason to believe that the remifor election will be unable or unwilling to weif elected as directors. However, if
any such nominee is unable or unwilling to be altdate for the office of director at the date of 2001 Annual Meeting, or any adjournm
thereof, the proxy holders will vote for such sithée nominee as they shall in their discretioredgine.

The Nominating, Governance & Succession CommitfeheoBoard will consider nominees recommended togkholders. The Company's
Bylaws provide that stockholders intending to nosténcandidates for election as directors at an Ahkeeting of Stockholders must give

the prescribed notice to the Secretary of the Compa least sixty days prior to the first anniveysaf the mailing of the Proxy Statement in
connection with the previous year's Annual Meetig.such notice has been given with respect t@@f4 Annual Meeting.

The following table contains information about ti@minees and the Company's other directors whibsed on data furnished by them.

NOMINEES FOR ELECTION AS DIRECTORS FOR A TERM ENDIN G AT THE 2004 ANNUAL MEETING

SERVED AS
PRINCIPAL OCCUPATIONS AND BUSINESS DIRECTO R
NAME AGE EXPERIENCE DURING PAST FIVE YEARS SINCE
Luke S. Helms.......ccccceeeenn. 57 Managi ng Partner, Sonata Capital Management 1995
since June 2000; Vice Chairman of KeyBank from
April 1998 to March 2000; Vice Chairman of
BankAm erica Corporation and Bank of America
NT&SA from May 1993 to October 1996
Henry L. Kotkins, Jr. ............... 52  Presid ent & Chief Executive Officer of Skyway 1995
Luggag e Company(1)
William E. Walsh..................... 69 Genera | Manager of the San Francisco 49ers since 1993
Januar y 1999; author and management consultant
from J anuary 1993 to December 1998

(1) Henry L. Kotkins, Jr. is a member of the Boafdirectors of Skyway Luggage Company, a privatedyd company.
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DIRECTORS CONTINUING IN OFFICE FOR A TERM ENDING AT THE 2002 ANNUAL MEETING

NAME AGE

Maryellen C. Herringer............... 57 Attorn
Genera
Limite

Charles T. Horngren.................. 74 Edmund
Emerit
consul

Martinn H. Mandles................... 60 Chairm
Decemb
since
from N

SERVED AS
PRINCIPAL OCCUPATIONS AND BUSINESS DIRECTO R
EXPERIENCE DURING PAST FIVE YEARS SINCE
ey-at-law; Executive Vice President, 1993

| Counsel & Corporate Secretary of APL

d from 1991 to 1997(2)

W. Littlefield Professor of Accounting, 1973
us, Stanford Business School; author and

tant(3)

an of the Board of the Company since 1991
er 1997; Chief Administrative Officer

November 1991; Executive Vice President
ovember 1991 to December 1997

DIRECTORS CONTINUING IN OFFICE FOR A TERM ENDING AT THE 2003 ANNUAL MEETING

NAME AGE
Linda Chavez...............cceuee 53 Presid
nation
commen
Henrik C. Slipsager.................. 46 Presid
Compan
Presid
Janito
to Oct
Compan
Janito
to Oct
Denmar
Theodore Rosenberg................... 92 ViceC
Commit
Execut
Octobe
William W. Steele.................... 64 Chairm
since
Office
Octobe

SERVED AS
PRINCIPAL OCCUPATIONS AND BUSINESS DIRECTO R
EXPERIENCE DURING PAST FIVE YEARS SINCE

ent of the Center for Equal Opportunity; 1997
ally syndicated columnist and television

tator

ent & Chief Executive Officer of the 2000

y since November 2000; Executive Vice

ent of the Company and President of the

rial Services Division from November 1999

ober 2000; Senior Vice President of the

y and Executive Vice President of the

rial Services Division from January 1997

ober 1999; President of 2M Invest of

k from October 1994 to December 1996

hairman of the Company's Executive 1962
tee since November 2000; Chairman of the

ive Committee from January 1990 to

r 2000(4)

an of the Company's Executive Committee 1988
November 2000; President & Chief Executive

r of the Company from November 1994 to

r 2000(5)

(2) Maryellen C. Herringer is a member of the Boafdirectors of Golden West Financial Corporatiargublicly-held company; and World
Savings Bank, a wholly-owned subsidiary of Goldeast\Corporation.

(3) Charles T. Horngren is a member of the BoarDioéctors of Interplast, Inc., a privately-helchgoany.

(4) Theodore Rosenberg retired as an officer anpl@rae of the Company as of December 31, 1989 sifter-one years of service. He
retains his position as a director of the Compary aso serves as a consultant to the Company.

(5) William W. Steele retired as an officer and éogpe of the Company effective as of October 3DX8fter forty-three years of service. He
retains his position as a director of the Compamyl also serves Chairman of the Executive Committ¢lee Board.
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FURTHER INFORMATION CONCERNING THE BOARD OF DIRECTO RS
COMMITTEES OF THE BOARD

The standing committees of the Board are the ADdinmittee, Executive Committee, Executive Officengpensation & Stock Option
Committee, and the Nominating, Governance & SudoesSommittee. The members and functions of thesengittees are as follows:

Audit Committee. The Audit Committee oversees thgarate financial reporting process and the irteand external audits of the Compe
helping to ensure that there is effective commuiosamong the Board, management and outside asdibe responsibilities of the Audit
Committee include: (1) recommending outside ausdifor approval by the Board, (2) approving feestiier annual audit and related services,
(3) ensuring the independence of the outside augdlifd) reviewing the Company's system of inteawaounting controls, (5) reviewing the
Company's quarterly and annual financial statemamnid discussing them with management and the e@rdigmt auditors, and (6) making
inquiries into matters within the scope of the Au@ommittee's functions and retaining outside ceuifst is deemed appropriate in
connection with such inquiries. The current memloéthe Audit Committee are Charles T. Horngrenai@han; Luke S. Helms and
Maryellen C. Herringer.

Executive Committee. The Executive Committee hasailthority to exercise all power and authorityhef Board in the management of the
business and affairs of the Company, except fray functions delegated to other committees ef8bard, and (2) any powers which,
under Delaware law, may only be exercised by thHeBard. The current members of the Executive Cattea are William W. Steele,
Chairman; Theodore Rosenberg, Vice Chairman; MattinMandles and Henrik C. Slipsager.

Executive Officer Compensation & Stock Option Cortied. The Executive Officer Compensation & Stocki@pCommittee is responsible
for: (1) reviewing and recommending to the Boar ¢tbmpensation and other contractual terms andtmmalfor employment of: (a) the
Company's executive officers, and (b) any andaaithkr executive officers of the Company who corgiou resume service to the Compan
non-officer employees or independent contract@srdviewing the compensation and other contradtrais of other corporate or subsidiary
employees whose annual cash compensation exceBd960, (3) administering the Company's stock opgilans and authorizing grants
thereunder, and (4) administering the Company'd@mp stock purchase plan. The current membetsedEkecutive Officer Compensation
& Stock Option Committee are Maryellen C. Herringéhairman; Henry L. Kotkins, Jr. and William E. a

Nominating, Governance & Succession Committee. Nbwninating, Governance & Succession Committeespanrsible for: (1) makin
recommendations to the Board as to the optimal murabdirectors on the Board, (2) reviewing ancdremending criteria and candidates for
selection of new directors and the reelection ofimbent directors, (3) reviewing and recommendiagagement succession plans, and (4)
all matters of corporate governance. The curremhbees of the Nominating, Governance & Successiami@ittee are Luke S. Helms;
Chairman, Linda Chavez and Henry L. Kotkins, Jr.

MEETINGS AND ATTENDANCE

During the fiscal year ended October 31, 2000 ¢&i2000"), the Board met four times; the Execu@gmmittee met twenty-six times; the
Audit Committee met four times; the Executive OfficCompensation & Stock Option Committee met twase] the Nominating, Governar
& Succession Committee met twice. During this peritie only director who attended fewer than sepime percent of the total number of
meetings of the Board and Committees of which hg asmember was William E. Walsh.

COMPENSATION OF DIRECTORS

During Fiscal 2000, Directors who were not curremiployees of the Company ("Outside Directors") waigl retainer fees of $24,000 per
year and $2,000 for each Board or Committee meetitgmded. With the exception of Theodore Roseniva@served as Chairman of t
Executive Committee without receiving



an additional retainer fee, Outside Directors wiiwad as chairpersons of the standing committedsedBoard received an additional retal
fee of $2,000 per year. Pursuant to the termseofhmpany's Time-Vested Incentive Stock Option Rldopted in 1987, as amended, each
Outside Director also received an annual grantadksoptions in the amount of 5,000 shares of ABMrnon Stock on the first day of Fis
2000. In addition, each Outside Director was eeditb receive $350 per hour for each hour of agkevices rendered to the Company. In
Fiscal 2000, the aggregate amount paid to Outsidecdrs for additional services was $8,000. ThenBany also reimbursed its Outside
Directors for expenses incurred in attending Baard committee meetings, and for certain other éytecket expenses.

Since June 1992, the Company has entered intotDirBetirement Benefit Agreements with all OutsRieectors. These agreements provide
that, upon the retirement of such Outside Direchans the Board, the Company will pay them the rhbntetainer they were receiving at the
time of their retirement (subject to a ten peraediction for every year of service as an Outsigtedfor less than ten) for a maximum period
of ten years. The retired Director may elect teree such payment monthly, or in a lump sum distedito present value at the time of
retirement. Directors under the age of seventyytears who retire with fewer than five years of g@nas Outside Directors, however, are not
entitled to any benefits under these agreements Cidmpany has also entered into Director Indenatifiac Agreements with each of its
directors. These agreements, among other thingsireethe Company to indemnify its directors agaaestain liabilities that may arise by
reason of their status or service as Directortheédullest extent provided by Delaware law.

Theodore Rosenberg, an Outside Director of the Gmyigince November 1990, retired as an officereangloyee of the Company in
December 1989. Pursuant to his previous employe@rttact, the Company made monthly payments todii$8,333.33 for ten years. Since
January 1990, Theodore Rosenberg has provided ltiogsservices to the Company on a month-to-morisid) for which services he
currently receives a fee of $8,333.33 per monthddition to the compensation set forth above foistde Directors in general. The late
Sydney J. Rosenberg retired as a director, officeremployee of the Company in December 1997. Batga his previous employment
contract, the Company began and has continued makipments of $8,333.33 per month to Sydney J. iesg or his estate for a period of
ten years. The Company also provides medical bsrtefthe widow of Sydney J. Rosenberg in an amoanto exceed $6,000 per year.
William W. Steele, an Outside Director of the Compaince November 2000, retired as an officer angleyee of the Company in October
2000. Pursuant to his previous employment conttaetCompany will begin making payments of $8,3338r month for a period of ten
years commencing on Mr. Steele's s-fifth birthday. The Company will also provide medi and dental benefits for William W. Steele and
his wife until each is age seventy-five, and faittminor child until such time as he is no longareligible dependent. The current estimated
cost of these benefits is $1,433.05 per month.eSkmvember 2000, William W. Steele has served asr@an of the Executive Committee
the Board on a month-to-month basis, for which isesrhe currently receives a retainer fee of $8&8a month in addition to the
compensation set forth above for Outside Diredtogeneral.

THE BOARD OF DIRECTORS UNANIMOUSLY
RECOMMENDS A VOTE "FOR" ALL NOMINEES

ITEM 2 -- AMENDMENT TO THE EMPLOYEE STOCK PURCHASE PLAN

Since 1970, the Stockholders have approved sevesecative stock purchase plans to provide emplogktte Company and its subsidiaries
with an opportunity to purchase ABM Common Stodlotlgh payroll deductions. The current Employee IStarchase Plan (the "Plan™) w
approved by Stockholders and became effective irtM&985. The Stockholders have also approved akeasrendments to the Plan
increasing the number of shares of ABM Common Sissltable under the Plan after employees have gsechmost or all of the shares
previously approved. On December 19, 2000, the Badopted an amendment to the Plan to increase&2b®,000 shares the ABM Common
Stock issuable under the Plan. This amendmenbigstito Stockholder approval at the 2001 Annuaétitey. The following discussion
provides a summary of the Plan.



Every employee of the Company and of its subsiesais eligible to participate in the Plan, excépt tn employee is not eligible if he or she
owns or has the right to acquire five percent oravaf the voting stock of the Company or of anyssdiary of the Company. (There are no
such employees at this time.) As of December 3@028pproximately 60,000 employees were eligibleadicipate, and 3,558 employees
were then purchasing approximately 50,000 sharempath. As of that date, 197,690 shares remaimaiadle for future issuance under the
Plan, which necessitates Stockholder approval ditiadal shares if the Plan is to continue after ¢rrent offering period expires on April
31, 2001.

The Plan is administered by the Executive Officempensation & Stock Option Committee of the Boahé (Committee"). The Committee
has the authority to make rules and regulatiorsltinister the Plan. The interpretations and dessof the Committee are conclusive and
final.

The Board has the discretion to amend or termithegd>lan at any time. The Plan shall continue dinélearliest of: (i) the day on which
participating employees become entitled to purclaasember of shares equal to or greater than thmbauof shares available for purchase
under the Plan, or

(i) the termination of the Plan at any time at thigcretion of the Board. Upon termination of tHarR any cash balance in the payroll
deduction accounts of participating employees beélirefunded. In the event of any stock split oeotthange in the capital structure of the
Company, appropriate adjustments will be madeémiimber, class and purchase price of the shaadlalale for purchase under the Plan.

Eligible employees can voluntarily elect to inveptto ten percent (but no less than one percerbjedf cash compensation through after-tax
payroll deductions for the purchase of shares oMABommon Stock under the Plan. Employees elecatbtgipate for offering periods whic
last one year, currently from May 1 of that yeaotigh April 30 of the next year. After an offeripgriod has begun, an employee may
increase or decrease his or her contribution péagersubject to the applicable provisions of ttr@nPEmployees who have joined the Plar
automatically re-enrolled for the next offering ijpek, provided, however that an employee may cahnissbr her enroliment at any time,
subject to the applicable provisions of the Plan.

Shares and/or fractional shares of ABM Common Strekpurchased on the last business day of eaehdzal month during the offering
period. The purchase price of the shares purchassdhty-five percent of the lower of:

() the Fair Market Value of ABM Common Stock oretfirst business day of the offering period, ortfie Fair Market Value of ABM
Common Stock on purchase date. "Fair Market Vatoe&ns the average of the highest and lowest repwades of ABM Common Stock ¢
the New York Stock Exchange Composite Tape for dlaéé or, if there were no trades on that datef-#tieMarket Value per share on the
nearest trading day before that date. Howevernduany offering period, no employee may purchaseerttaan $25,000 of ABM Common
Stock under the Plan, based on the Fair Market&/aftABM Common Stock on the first day of the apable offering period.

An employee's participation in the Plan ends wi{@nhe employee withdraws from the Plan, (ii) g#raployee's employment with the
Company ceases for any reason, or (iii) the Plamiended or terminated in such a way that the graplis no longer eligible to participate.

Because the number of shares that may be purchasked the Plan is determined, in part, by the Mairket Value of ABM Common Stock
on the first day of the offering period or on tretalof purchase, and because each employee'sgaitio in the Plan is voluntary, the actual
number of shares of ABM Common Stock that may brelmsed by any or all participants cannot be deterthin advance.

Based on the Company's interpretation of curreteri@ income tax law, the tax consequences ohgefihares of ABM Common Stock
purchased under the Plan generally are as follows:

The Plan is intended to qualify under Section 4P®e Internal Revenue Code of 1986, as amended'@bde"). An employee will not have
taxable income when shares of ABM Common Stockparehased for him or her, but income taxes willegafly be due when the employee
sells or otherwise disposes of stock purchasedigfiréhe Plan.

For shares of ABM Common Stock that are not dispageintil more than two years after the first ddiyhe applicable offering period (the
"two-year holding period"), any gain up to the amiof the discount
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(if any) from the market price of ABM Common Stomk the enroliment date (or re-enroliment dateguet as ordinary income. Any
additional gain above that amount is taxed at ltamgy capital gain rates. If, after the two-yeardirnd) period, the employee sells the stock for
less than the purchase price, the differenceasig-term capital loss. On shares sold within the-year holding period, the discount from the
market price of ABM Common Stock on the purchade @ataxed as ordinary income. Additional gairiosss is treated as a long-term or
short-term capital gain or loss. The purchase baggns the holding period for determining wheth&y gain or loss is short-term or longrm.

The Company generally receives a deduction forreddecome tax purposes for the ordinary incomemaployee recognizes when the

employee disposes of stock purchased under thewgtlaim the twoyear holding period. The Company does not receleduction for share
disposed of after such two-year holding period.

The following table sets forth: (i) the aggregatenter of shares of ABM Common Stock which were pased under the Plan during Fiscal
2000, and (ii) the average price per share paiddoh shares.

EMPLOYEE STOCK PURCHASE PLAN PURCHASES IN LAST FISC AL YEAR
INDIVIDUAL PURCHASES

NUMBER OF SHARES AVERAGE PER SHARE

NAME AND THEN CURRENT TITLE PURCHASED PURCHASE PRICE
William W. Steele.....ccccccvvvvvviiiiiieee -0- -0-
President & Chief Executive Officer
Henrik C. Slipsager....cccocoovvveiiveesceeneee 881 $19.93
Executive Vice President of the Company, and Pres ident of
the Janitorial Services Division
Martinn H. Mandles.........ccooeeeevvvveeeeeeeees 881 $19.93
Chairman of the Board & Chief Administrative Offi cer
Jess E. Benton, Hl....cooovevvveecieeiieeeee. 1,181 $19.93
Executive Vice President
David H. Hebble......cococoovvvvieeiiiiis 1,138 $19.93
Senior Vice President & Chief Financial Officer
EXecutive Group......cccocvvveevvvveviviescieeeees 10,187 $19.93
Non-Executive Director Group(1)....ccccceeveeeeeees n/a n/a
Non-Executive Officer Employee Group.........cc.... . ... 608,641 $19.93

(1) Directors who are not employees of the Compaeynot eligible to participate in the Plan.

The affirmative vote of a majority of the sharesganted at the 2001 Annual Meeting and entitladte on this proposal will be necessary to

approve adoption of the amendment. The Board kedi¢vat the Plan has been valuable to the Comparegiuiting, retaining and rewarding
employees upon whom the success of the Companyndepe

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E
"FOR" THE PROPOSAL TO AMEND THE EMPLOYEE STOCK PURC HASE PLAN

ITEM 3 -- APPROVAL OF THE COMPANY'S 2001 PRICE-VEST ED PERFORMANCE STOCK OPTION PLAN

On December 19, 2000, the Board adopted the 206&-Pested Performance Stock Option Plan (the "200&'Pl&doption of the 2001 Pl:
is subject to Stockholder Approval at the 2001 Aadrideeting. The following discussion provides a suamy of the 2001 Plan.
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PURPOSE OF THE PLAN

The 2001 Plan is intended to help recruit, motivegtain and reward senior executives. The 2004 Blalso intended to provide the
Company and its subsidiaries with the ability tiizet incentives more directly linked to increasiting price per share of ABM Common
Stock.

ADMINISTRATION

The 2001 Plan will be administered by the Commitidembers of the Committee must qualify as "non-lelyge directors" under Rule 16b-3
of the Securities and Exchange Act of 1934, antbatside directors” under Section 162(m) of the €od

Subject to the terms of the 2001 Plan, the Commlites the sole discretion to determine the paamntgin the Plan, the number of shares of
ABM Common Stock to be covered by each stock opti@ption™) granted, and the terms and conditiohsuzh grants, except that during
the life of the 2001 Plan, no participant may banged Options for more than 100,000 shares. Then@tiee also has the authority to adopt,
alter and repeal administrative rules, guidelines practices, to interpret the terms and provisidfrithe 2001 Plan and any Option issued
thereunder and to otherwise supervise the admaistr of the 2001 Plan.

GENERAL

The number of shares authorized for issuance uhde2001 Plan is 2,000,000. If an Option grantedieuthe 2001 Plan terminates without
being exercised, shares subject to such Optiorbeilivailable for future grants under the Plan.éNofthe Options will be "incentive stock
options" within the meaning of Section 422 of thed€.

In the event of a merger, reorganization, constibdarecapitalization, stock split, extraordinaligtribution with respect to the ABM
Common Stock or other similar event affecting tr®MACommon Stock, the Committee or the Board willkeadjustments or substitutions,
as appropriate, in the number, class and optiare i shares authorized or outstanding as Options.

ELIGIBILITY

The Committee has established that certain grofipgezutives who are actively employed on a fulidibasis by the Company or its
subsidiaries, and who are responsible for or couttei to the profitable growth of the Company ossitbsidiaries, are eligible to receive
Options under the 2001 Plan.

TERM OF OPTIONS
The term of each Option will be ten years, unlestier terminated under the circumstances desctiedaly.
EXERCISE PRICE OF OPTIONS

In general, the exercise price of each Option bélthe Fair Market Value per share of ABM Commanc&ton the grant date. However, the
exercise price of each option granted on Decem®g2d00, will be the greater of: (i) the Fair Mark&lue of $30.75 per share of ABM
Common Stock on December 19, 2000, or

(i) the Fair Market Value per share of ABM Comm®tock on the date of Stockholder approval of ttemPIFair Market Value" means, as
any given date, the average of the highest anddbmeported trades of ABM Common Stock on the NewkYStock Exchange Composite
Tape for that date or, if there were no tradeshan date, the Fair Market Value per share on tlagast trading day after that date. The
exercise price of each Option must be paid inifuiash at the time of exercise.

8



EXERCISABILITY AND VESTING OF OPTIONS

Each Option is exercisable only if such Option hested. Each Option has assigned to it by the Ctena vesting price (the "Vesting
Price") which will be used to provide for acceletesting so that such Option will vest immediatklon or before the close of business on
the fourth anniversary of its grant date, the Rarket Value of ABM Common Stock at least equaks Westing Price with respect to the
Option for ten trading days in any period of thicgnsecutive trading days. In no event, howevey, amy Option be exercised sooner thar
first anniversary of its grant date. Any Optiontthas not vested on or before the close of busioedke fourth anniversary of its grant date
will vest at the close of business on the busidegsimmediately preceding the eighth anniversarnysogrant date, if such Option has not
previously terminated.

If the optionee's employment terminates by reagateath or disability or if such employment is témated by the Company without cause,
those Options will be exercisable only within nindays of termination, and only if those Options #ren vested. If the optionee's
employment terminates by reason of retirement logrdtvoluntary quit” prior to the vesting of an @pt, those Options will terminate
immediately. If the optionee's employment is teméd by the Company for cause prior to the vesifran Option, those unexercised Opti
will terminate immediately. If the optionee's empttent is terminated for any reason after an Optias vested, those Options will be
exercisable only within ninety days of such terntiora

The right of any participant to exercise an Optigay not be transferred in any way other than (fspant to a beneficiary designation
satisfactory to the Committee, or (ii) by will dretlaws of descent and distribution. All Options arercisable by an optionee during his or
her lifetime only by the Optionee, or any guardiategal representative or permitted transferee.
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2001 PLAN AWARDS

As described earlier, the Committee has discratiatetermine the number of Options (if any) to benged to any individual under the 2001
Plan. Accordingly, the actual number of Optiondéogranted to any individual is not determinablghj&ct to Stockholder approval of the
2001 Plan, on December 19, 2000, the Committeeepadptions to the executives listed in the talelew, in the amounts and at the exer
prices and vesting prices indicated (collectivétg "2001 Plan Grants").

2001 PRICE-VESTED PERFORMANCE STOCK OPTION PLAN GRANTS
INDIVIDUAL GRANTS

NUMBER OF EXERCISE PRICE

NAME AND CURRENT TITLE(S) SHARES PER SHARE(1) VESTING PRICE(2)
William W. Steele(3)...ccvvveeeeeeiniiiiiiiiinns . n/a n/a n/a
Former President & Chief Executive Officer
Henrik C. Slipsager........cccceveeeiiieninenns .. 25,000 $30.75 $35.00
President & Chief Executive Officer 25,000 30.75 40.00
25,000 30.75 45.00
25,000 30.75 50.00
Martinn H. Mandles...........cc..cccoevvveeeennnns .. 20,000 $30.75 $35.00
Chairman of the Board & Chief Administrative
Officer 20,000 30.75 40.00
20,000 30.75 45.00
20,000 30.75 50.00
Jess E. Benton ll......ccccoovevvveeecnnnennnen. .. 20,000 $30.75 $35.00
Executive Vice President & Chief Operating Office r 20,000 30.75 40.00
20,000 30.75 45.00
20,000 30.75 50.00
David H. Hebble...........cccccoeiniiiinis .. 10,000 $30.75 $35.00
Senior Vice President & Chief Financial Officer 10,000 30.75 40.00
10,000 30.75 45.00
10,000 30.75 50.00
Executive Group.........cccveeeveeeiveesneeenne .. 130,000 $30.75 $35.00
130,000 30.75 40.00
130,000 30.75 45.00
130,000 30.75 50.00
Non-Executive Director Group(4)...........coevun. . n/a n/a n/a
Non-Executive Officer Employee Group............... .. 190,000 $30.75 $35.00
190,000 30.75 40.00
190,000 30.75 45.00
190,000 30.75 50.00

(1) The exercise price of each Option will be tiheager of: (i) $30.75 or (ii) the Fair Market Valper share of ABM Common Stock on the
date of Stockholder approval of the Plan.

(2) See discussion under "Exercisability and Ves@ptions."

(3) Not eligible to participate in the 2001 Plaropted on December 19, 2000, as Mr. Steele ha@dedis an officer and employee of the
Company on October 31, 2000.

(4) Not eligible to participate in the 2001 Plan.
CHANGE IN CONTROL

Options will become fully vested and exercisablerup Change in Control (as defined in the 2001)Rlaning the ninety day period from &
after a Change in Control. The 2001 Plan also pies/that during the ninety-day period following lsa@ge in Control, the holder of an
Option has the right to surrender such Optiong&sh in an amount equal to the difference betwleefiGhange in Control Price" (as defined
in the 2001 Plan) and the exercise price.
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AMENDMENT AND TERMINATION
The 2001 Plan will terminate on December 19, 20h@ Committee may amend or terminate the 2001 &af any earlier date.
TAX ASPECTS

The following discussion is intended to providecaerview of the U.S. federal income tax laws whaech generally applicable to awards
granted under the 2001 Plan as of the date oftluisy Statement. People in differing circumstanoay have different tax consequences,
the tax laws may change in the future. This disownss not to be construed as tax advice.

A participant will not realize income at the time @ption is granted. Instead, upon exercise ofxpton, the participant will recognize
ordinary income equal to the difference betweerFdie Market Value of the shares on the date of@se and the exercise price. Any price
gain or loss recognized upon any later disposiibtihe shares generally will be capital gain oslos

The Company generally will be entitled to a taxwtg@n for an award in an amount equal to the @diincome realized by the participan
the time the participant exercises an Option. lditah, Section 162(m) of the Code contains speatikds regarding the federal income tax
deductibility of compensation paid to the Compa@isef Executive Officer and to each of the otlmmrfmost highly compensated executive
officers. The general rule is that annual compeoisataid to any of these specified executives bglideductible only to the extent that it does
not exceed $1 million. However, the Company carsgmee the deductibility of certain compensatiomigess of $1 million if it complies wi
conditions imposed by Section 162(m), including¢k&ablishment of a maximum number of shares wepect to which Options may be
granted to any one employee. The 2001 Plan hasdesgned so that Options granted thereunder wélity as performance-based
compensation, thereby preserving the deductibility.

The affirmative vote of the majority of the sharepresented at the 2001 Annual Meeting and entitiedte on this proposal will be
necessary to approve the 2001 Plan. The Boardveslitaat option plans like the 2001 Plan have badrable to the Company in attracting
and retaining the services of key executives upbarwthe Company's success depends.

THE BOARD OF DIRECTORS UNANIMOUSLY RECOMMENDS A VOT E "FOR" THE PROPOSAL TO
APPROVE THE 2001 PLAN
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EXECUTIVE COMPENSATION
COMPENSATION OF EXECUTIVE OFFICERS

The compensation of the Chief Executive Officer #ralfour other most highly compensated executffiears of the Company for alll
services in all capacities rendered to the Comgaulyits subsidiaries during the fiscal years er@ewbber 31, 2000, 1999 and 1998 is set
forth below. Columns regarding "Other Annual Comgaion," "Restricted Stock Awards," "Long-Term Intiee Plan Payouts" and "All
Other Compensation" are excluded because no réy®giayments in those categories were made to thesmitive officers in or for the
relevant years.

LONG TERM
COMPENSATION
AWARDS
ANNUAL COMPENSATION(L) STOCK
FISCAL  ------eommmoeeeeeee OPTIONS
NAME AND THEN CURRENT TITLE(S) YEAR SALARY($) BONUS($) GRANTED(#)
William W. Steele..........cccevveeeeiinenenn. 2000 $632,942 $256,691 -0-
President from November 1991 to October 2000; 1999 605,107 496,466 -0-
Chief Executive Officer from November 1994 1998 577,944 484,544 15,000
to October 2000
Henrik C. Slipsager........ccccoeveevivennnnn. 2000 $401,322 $189,047 -0-
Executive Vice President of the Company, and 1999 383,673 118,870 -0-
President of the Janitorial Services Division 1998 366,450 106,126 42,500
since November 1999; Senior Vice President of
the Company, and Executive Vice President of
the Janitorial Services Division from January
1997 to October 1999
Martinn H. Mandles..............cccooeeeveennne. 2000 $424,840 $128,436 -0-
Chairman of the Board since December 1997, 1999 406,157 248,233 -0-
Chief Administrative Officer since November
1991 1998 387,925 242,272 12,500
Jess E. Benton l..........cccveeeiveeeinnnens 2000 $355,059 $151,002 -0-
Executive Vice President of the Company since 1999 339,445 145,291 -0-
November 1999; Senior Vice President of the 1998 324,207 124,849 12,500
Company from July 1994 to October 1999
David H. Hebble.........ccccccovevvvveeennnnn. 2000  $329,972 $108,323 32,500
Senior Vice President of the Company since 1999 313,549 104,226 -0-
November 1999; Chief Financial Officer of the 1998 299,474 89,562 -0-

Company since October 1979; Vice President of
the
Company from October 1979 to October 1999

12
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STOCK OPTIONS GRANTED TO EXECUTIVE OFFICERS

The following table sets forth certain informatimgarding stock options granted during the lastfigear to the executive officers named in

the Summary Compensation Table.

STOCK OPTION GRANTS IN LAST FISCAL YEAR

INDIVIDUAL GRANTS

POTENTIAL REALIZABLE
VALUE AT ASSUMED
NUMBER OF ANNUAL RAT ES OF STOCK
SECURITIES PERCE NT OF TOTAL APPRECIA TION FOR
UNDERLYING OPTIO NS GRANTED EXERCISE OR OPTION TERM(1)
OPTIONS TO EMPLOYEES BASE PRICE EXPIRATION ---------- ceeeeees
NAME AND THEN CURRENT TITLE(S) GRANTED ISCAL YEAR  ($/SH) DATE $@5% $@10%(2)
William W. Steele.............. -0- -0- -0- n/a n/a n/a
President &
Chief Executive Officer
Henrik C. Slipsager............ -0- -0- -0- n/a n/a n/a
Executive Vice President of
the Company, and President of
the Janitorial Services
Division
Martinn H. Mandles............. -0- -0- -0- n/a n/a n/a
Chairman of the Board & Chief
Administrative Officer
Jess E. Benton lll............. -0- -0- -0- n/a n/a n/a
Executive Vice President
David H. Hebble................ 20,000(2) 5.3 $20.75 (5) $261,035 $661,303
Senior Vice President & 10,000(3) 5.8 $20.75 (6) $130,517 $330,651
Chief Financial Officer 2,500(4) 3.3 $20.75 (@) $ 32,629 $ 82,663

(1) The dollar amounts under these columns areethdt of calculations at the five percent andgercent annual rates of stock appreciation
prescribed by the Securities and Exchange Commissid are not intended to forecast future apprieciaf any, of the Company's stock
price. No gain to the optionee is possible witheuincrease in the price of the Company's stoclichwill benefit all Stockholders. A term
of ten years has been used in calculating assupméaation.

(2) Options granted under the Price-Vested Perfoom&tock Option Plan, which vest according toteedale tied to the price of the
Company's ABM Common Stock. Options have been asdifpur incremental vesting price goals of $2%), #35 and $40. Onfeurth of the
total number of options granted become exercisaimeediately if, on or before the close of businesghe fourth anniversary of the grant
date, the Fair Market Value of ABM Common Stockdafined under that Plan) is equal to or greaten the assigned vesting price for that
increment for ten trading days in any period oftthconsecutive trading days. Any stock option thas$ not vested on or before the close of
business on the business day immediately followlegfourth anniversary of its grant date shall \w#she close of business on the business
day immediately preceding the eighth anniversarysadate of grant, if such options have not prasip terminated.

(3) Options granted under the Time-Vested Inceritgek Option Plan, which vest at a rate of tweygycent per year over a period of five
years.

(4) Options granted under the Age-Vested CareaskSDption Plan. Fifty percent of these options vsMr. Hebble's sixty-first birthday,
and the balance vest on his sixty-fourth birthday.

(5) The right to exercise these stock options @gxim the earlier of ten years from the grant datgon termination of employment. If
termination is due to death or disability, the tighexercise expires within ninety days of sugimieation. However, these stock options may
be immediately exercised in the event of a "Chasfgeontrol" as defined in the Price-Vested PerfanoeaStock Option Plan.

(6) The right to exercise these options expiresg¢hmonths after termination of employment. Howetrerse stock options may be
immediately exercised in the event of a "Chang€aftrol" as defined in the Time-Vested IncentivecktOption Plan.

(7) The right to exercise these options expiresyaae after termination of employment. Howeversthetock options may be immediately
exercised in the event of a "Change of Controldefined in the Age-Vested Career Stock Option Plan.
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OPTIONS EXERCISED BY EXECUTIVE OFFICERS

The following table sets forth certain informatimgarding options exercised and owned by the ekecafficers named in the Summary
Compensation Table.

AGGREGATED STOCK OPTION EXERCISES IN LAST FISCAL YE AR
AND FISCAL YEAR-END STOCK OPTION VALUES

COMMON SHARES

UNDERLYING VALUE OF UNEXERCISED
SHARES UNEXERCISED OPTIONS IN-THE-MO NEY OPTIONS
ACQUIRED ON OCTOBER 31, 2000 ON OCTOBER 31, 2000(1)
ON VA I | et
NAME AND THEN CURRENT TITLE(S) EXERCISE(#) REALI ZED($) EXERCISABLE UNEXERCISABLE EXERCISABLE UNEXERCISABLE
William W. Steele........... -0- - 0- 155,500 35,000 $1,490,600 $ 290,313

President & Chief
Executive Officer
Henrik C. Slipsager......... -0- - 0- 46,000 46,500 278,000 158,875
Executive Vice President
of the Company, and
President of the Janitorial
Services Division
Martinn H. Mandles.......... -0- - 0- 138,000 80,500 1,652,465 1,054,590
Chairman of the Board &
Chief Administrative
Officer

Jess E. Benton lll.......... -0- - 0- 115,000 73,500 1,459,903 1,062,888
Executive Vice President
David H. Hebble............. -0- - 0- 107,000 80,500 1,459,382 116,125

Senior Vice President &
Chief Financial Officer

(1) the value of unexercised in-the-money optiansaés the difference between the stock option ésemrice and $27.938, the closing price
of ABM Common Stock on the New York Stock ExchawgeOctober 31, 2000, multiplied by the number afrel underlying the stock
option.

SERVICE AWARD BENEFIT PLAN

The Company's Service Award Benefit Plan is an néd "severance pay plan" as defined in the Empl&eatirement Income Security Act
of 1974, as amended. All qualified employees, dimee in the Service Award Benefit Plan, earningrenthhan the Internal Revenue Service
determination of a highly compensated individuatlaermined each calendar year (currently overGB&Y, are eligible for benefits under the
plan. The Company has a separate

401(k) & Profit Sharing Plan (the "401(k) Plan"y fall qualified employees, as defined in the 40Klgn, who earn less than such amount.
The Service Award Benefit Plan provides that, ufgmination, eligible employees will receive seways pay for each full calendar year of
employment subsequent to December 31, 1991. Thep@amynat its discretion, may also award additiaizals each year. The amount of the
payment is based on the average annual compensagpida a maximum of $175,000, received by the eyg® in the current calendar year
and the two calendar years preceding terminatibe. dmount of the payment under the plan, togetitaramy other severance pay paid to
employee, cannot exceed two times the compensate@ived by the employee in the twelve-month pepi@teding the termination of
employment. If employment terminates before thelegge has been
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employed for five years, except in the case oftdedisability or normal retirement of the employeeif the employee is terminated for cause
(such as theft or embezzlement), such employeeitsréiny benefits payable under the plan. Folloviémmination, eligible employees will
receive their payments under the plan in two emsthliments. Executives, managers and salespecsdhe Company will receive their first
payment in the eleventh month following terminatamd the second payment no later than the lasbtidne twenty-third month following
termination. Other eligible employees will recetheir first payment as soon as administrativelysfine following termination and their
second payment in the thirteenth month followingni@eation. The payment schedule may be waived ffguleyees who terminate
employment after reaching age sixty-two, or if taration results from death or total disability.

EMPLOYMENT AGREEMENTS

The Company has entered into written employmergeagents with all of its current executive officeangluding four executive officers
named in the Summary Compensation Table. Theseogmpht agreements provide for annual salariesdridtiowing amounts for fiscal
2001: $650,000 for Henrik C. Slipsager, $445,232Martinn H. Mandles, $372,102 for Jess E. Bentgrahd $343,715 for David H.
Hebble. Unless earlier terminated or later extermeduant to their terms, these employment agretncemtinue until October 31, 2003 for
Henrik C. Slipsager and Martinn H. Mandles, OctaobEr2001 for Jess E. Benton lll, and month-to-rhdot David H. Hebble. William W.
Steele retired as an executive officer of the Camgpa October 2000. The employment agreementsmat®ade for annual bonuses based on
pretax profits, plus other customary benefits idatg, but not limited to, participation in the Coamy's group health, disability and life
insurance programs. The Company also provided & executive officers with certain other perdigs, such as Company-provided
automobiles or car allowances, an executive gragitih plan, club memberships and dues, and in@tipetsonal benefits.

The written employment agreements include sevagalficant restrictions on increases in annual saéand on payment of annual bonuses
that are set forth in the Executive Officer Comadius & Stock Option Committee Report on Executdféicer Compensation that follows.

These written agreements also provide that aftexaoutive officer's retirement, resignation, dresttermination from full-time employment
with the Company (but commencing no earlier thanekecutive officer's sixty-fifth birthday), the @pany will pay them or their respective
estates consulting fees in the following amour}dof Henrik C. Slipsager, $12,000 per year fockegear of employment completed between
November 1, 1997 and December 31, 2006, plus $8(h80year for each year of employment completédden March 1, 1998 ar

February 29, 2003, plus $170,000 per year for gaeh of employment completed between November Q0 2td October 31, 2005, all
payable monthly over ten years; (ii) for MartinnMandles, $500,000 payable monthly over ten ydaistor Jess E. Benton Ill, $250,000
payable monthly over ten years;

(iv) for David H. Hebble, $120,000, plus $6,000 pear for each year of employment completed betwémrember 1, 1999 and October 31,
2004, payable monthly over ten years.

EXECUTIVE OFFICER COMPENSATION & STOCK OPTION COMMI TTEE INTERLOCKS AND INSIDER PARTICIPATION

Maryellen C. Herringer, Henry L. Kotkins, Jr. andINdm E. Walsh currently serve as members of tkedttive Officer Compensation &
Stock Option Committee of the Board. They haveelationships with the Company other than as dirscod Stockholders. During Fiscal
2000, no executive officer of the Company served dsector, or as a member of the compensatiomutiee, or of any other fgorofit entity
other than subsidiaries of the Company.
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EXECUTIVE OFFICER COMPENSATION & STOCK OPTION COMMI TTEE REPORT ON COMPENSATION
February 1, 2001
To the Board of Directors:

Introduction. Based upon its evaluation of the gerfance of both the Company and its executive efficand subject to existing employment
contracts, the Executive Officer Compensation &&tO@ption Committee reviews and recommends to tar@the compensation and other
terms and conditions of employment for: (i) all tweeexecutive officers of the Company, who are:Rhesident & Chief Executive Officer,
the Chairman of the Board & Chief Administrativefioér, the Executive Vice President & Chief OpergtDfficer, four Senior Vice
Presidents (including the Chief Financial Officemgd five Vice Presidents (including the Contro8e€hief Accounting Officer, and the
Treasurer), and (ii) any former executive officdrarxcontinues or resumes service to the Companyas-afficer employee or consultant.
The Committee also reviews the compensation argl d¢hms and conditions of employment of any cafmor subsidiary employee whose
annual cash compensation exceeds $250,000.

Compensation Program. Because the Company is piyraaservice business, the leadership of its etregewfficers is crucial to the
Company's growth and prosperity. It is the Comnaligoal that the policies underlying the Compaeyéscutive compensation programs
support the Company's ultimate goal of enhanciagk$tolder value by providing services to custonatra profit to the Company. Each
executive officer is compensated through a comhmnaif annual salary and bonus, plus stock opti@amig from time-to-time. Subject to the
terms and conditions of the written employment cats described below, the Committee reviews tlregadcompensation of the executive
officers primarily by evaluating their past perfante, expectations as to their future performatheeCompany's profitability and other
factors such as length of service to the Company.

To assist in its review, the Committee retainsyftime-to-time, the services of an independent etvee compensation consulting firm to
evaluate the Company's compensation of its exezgfificers. The consultant reviewed the currentgensation program during the last
fiscal year and compared the cash, bonus and &ngihcentive compensation of executives agaipsgtea group of companies providing
business services similar to the Company and centationally published compensation surveys. Bageh the results of the evaluation
undertaken by its consulting firm, the Committeédwes that the Company's compensation prograrid@xecutive officers is fair and
reasonable. Through the consistent and fair agpicaf its executive compensation program, the Gany believes it will be able to recruit,
incentivize and retain executives who are best btontribute to the overall success of the Comgpatiuding the Company's ultimate goal
of enhancing stockholder value.

Annual Salaries and Bonuses. The Company has driteewritten employment agreements with all tveebf its executive officers which ¢
forth the compensation and other terms and comditad their employment with the Company. Under ¢hestten employment agreements,
each executive officer receives cash compensatitimei form of an annual salary, plus an annual baohat is related directly to the profit
before taxes of the Company on a consolidated loashe division(s) of the Company for which thaeeutive officer is responsible.

For the Company's executive officers to be entittertbceive an increase in annual salary under dr@ten employment agreements, the
Company's earnings per share for each fiscal yeat agual or exceed the Company's earnings pez &hathe previous fiscal year, in which
case the annual salaries are increased by an amqgualto the percentage change in the Americanp@osation Association Index for the
Western Region to a maximum of six percent per.year

The annual bonus of each executive officer is eighgercentage of profit for the current fiscalyea it is a percentage of both the profit for
the current fiscal year and any increase in poyér the previous fiscal year. All such bonusescateulated and earned only after completion
of the Company's annual audit. However, for anthnefCompany's executive officers to receive an ahbonus under the written
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employment agreements, the Company's annual earpgrgshare must exceed eighty percent of the Cayigpaarnings per share for the
previous fiscal year. The Committee views the ahbaaus as an important part of the overall compgos of each executive officer beca

it provides each of them with a material stakehimfinancial performance of the Company and/odikision(s) of the Company for which
they are responsible. The members of the Exectffieer Compensation & Stock Option Committee extbat such bonuses will represent
a significant portion of an executive officer's aahsalary if the Company and/or the applicablésitwm(s) achieve their projected income,
Accordingly, a portion of the compensation of eagbcutive officer is related directly to the Comgparprofitability and, therefore, to the
Company's ultimate goal of enhancing stockholdéreza

Prior to the expiration of a written employmentegment between the Company and an executive gfffeCommittee will evaluate the
compensation of that officer in accordance withekecutive compensation program described aboeasfiog on motivating that officer to
attain corporate and individual performance obyesi

Other Compensation. The Company's executive offiae also eligible to participate in compensatind benefit programs generally
available to other employees, including, but noiitéd to, the Company's group health, disabilitgt &fe insurance programs. In accordance
with the terms and conditions of the written emph@nt agreements, the Company also provides itaiixemfficers with certain perquisites,
such as Compangrovided automobiles or car allowances, an exeewioup health plan, club memberships and duesinaitental personi
benefits.

Basis for CEO Compensation. The former Chief Exgeudfficer's cash compensation for the fiscal yaated October 31, 2000 was
determined by such officer's employment contrabe Thief Executive Officer's compensation is eviadan accordance with the factors and
criteria used to evaluate all executive officerd ansubject to the same limitations described abov

IRS Section 162(m). The Company does not expeai¢dectibility limit of

Section 162(m) to have a material effect on the gamy because cash compensation paid to each Gitimpany's executive officers
currently is less than $1,000,000 per year. Intamdithe Company believes that non-qualified stopkons granted under the Company's
stock option plans are exempt from the deductbliimitation because such options have been gedlifis "performancbased" compensatic
under Section 162(m). Incentive stock options grdninder the Company's stock option plans genetallyot entitle the Company to a tax
deduction without regard to Section 162(m).

Executive Officer Compensation & Stock Option Corttes
Maryellen C. Herringer, Chairman Henry L. Kotkids,, Member William E. Walsh, Member
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EXECUTIVE OFFICER COMPENSATION & STOCK OPTION COMMI TTEE REPORT ON STOCK OPTIONS
February 1, 2001
To the Board of Directors:

The Executive Officer Compensation & Stock Optioom@nittee administers the Company's stock optiongéand authorizes grants
thereunder. The Company's stock option plans peogiacutive officers and other employees with grodpinity to purchase a proprietary
interest in the Company and thus encourage thdmedome and remain employed by the Company. The Gbaewiews the granting of
stock options and the ownership of stock as impbrchanisms for relating overall compensatioaxafcutive officers and other employees
directly to the Company's ultimate goal of enhagatockholder value. During the fiscal year endetbB®er 31, 2000, the Committee
approved stock options for sixteen newly-hiredemently promoted employees to purchase a tota2 0D shares under the Age-Vested
Career Stock Option Plan adopted in 1984, as anteagproved stock options for two hundred twentylgehired or recently promoted
employees to purchase a total of 216,700 sharesr tine Time-Vested Incentive Stock Option Plan aeldn 1987, as amended, and
approved stock options for five newly hired or metbepromoted employees to purchase 180,000 stptikres under the Price-Vested
Performance Stock Option Plan adopted in 1996.18irevaluations and grants have been made eaclsiyear1997.

In determining the levels of stock option grantaitable to employees, the Committee considers ty@@yee's responsibility and
performance, the Company's overall profitabilibg tiggregate number of such stock options thabbad granted in recent years, and other
factors such as length of service to the Company.

Executive Officer Compensation & Stock Option Cortted

Maryellen C. Herringer, Chairman Henry L. Kotkids,, Member William E. Walsh, Member
AUDIT COMMITTEE REPORT

February 1, 2001

The Audit Committee of the Board is comprised @éthdirectors, none of whom are officers or empgyef the Company. The members of
the Committee are:

Charles T. Horngren, Chairman; Maryellen C. Hereingnd Henry L. Kotkins, Jr. The Board adopted itevr charter for the Audit
Committee on June 19, 2000, and it is includedna&@pendix to this Proxy Statement. The Audit Comteei recommends the selection of
Company's independent auditors for approval byBiberd.

The Audit Committee reviews the Company's finan@glorting process on behalf of the Board. Managrrhas the primary responsibility
for the financial statements and the reporting @sscincluding the system of internal controls. iFtkependent auditors are responsible for
performing an independent audit of the consolidéitethcial statements to ensure that those statesmeare prepared in accordance with
generally accepted accounting principles and rgpereon to the Audit Committee. The Audit Comngtteviews and monitors these
processes.

Within this framework, the Audit Committee has ewied and discussed the audited financial statemétitsnanagement and the
independent auditors. Management of the Compangffiamied to the Audit Committee that the Comparmgasolidated financial statements
were prepared in accordance with generally accegtedunting principles. The Audit Committee hasdésed with the independent auditors
those matters required to be discussed by Statevhéutditing Standards No. 61.
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In addition, the Audit Committee has received thiten disclosures and the letter from the indegemduditors required by Independence
Standards Board Standard No. 1, and has also dstwgth the independent auditors, the auditodependence from management and the
Company. In connection with the new standardsrfdependence of the Company's independent auditonsytgated by the Securities and
Exchange Commission, the Audit Committee has uallert to consider whether the provision of any aadit services (such as internal a
assistance and tax-related services) by the Congpamependent auditors is compatible with maintgrthe independence of the
independent auditors when the independent auditeralso engaged to provide non-audit services.

The Audit Committee also discussed with the Com{saimgernal and independent auditors the overalbs@nd plans for their respective
audits, their evaluation of the Company's integmadtrols and the overall quality of the Companiiaiicial reporting.

Based on these reviews and discussions, the Auditndittee has recommended to the Board that theesmlidonsolidated financial stateme
be included in the Company's Annual Report on FbdaK for the year ended October 31, 2000.

Audit Committee

Charles T. Horngren, Chairman
Luke S. Helms, Member
Maryellen C. Herringer, Member
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PERFORMANCE GRAPH

Set forth below is a graph comparing the five-yaanulative total stockholder return on the Compma®BM Common Stock with the five-
year cumulative total return of (a) the StandarBdbr's 500 and (b) a peer group of all companias like the Company, (i) are curren

listed on the New York Stock Exchange, (ii) haverbeublicly-traded for at least five years and {ilvve a market capitalization of $625
million to $675 million (based on the most receubiicly available number of shares outstanding ecénber 31, 2000 and the closing price
of such shares on that date). The peer group dsrmdithe following companies, in addition to then@any: Acuson Corporation, Alliance
World Dollar Government Fund I, Baldor Electric CBelden Inc., CH Energy Group Inc., Developergdsified Realty, Diagnostic
Products Corp., Dole Food Co., Inc., F & M Natio@alrp., J. Hancock Bank and Thrift Opportunity Fudefferies Group, Inc., Kaydon
Corp., MacDermid Inc., Macerich Co., Manitowoc Canp, Inc., Minerals Technologies Inc., Newhall La&aé&arming Co., LP, Newpark
Resources, Inc., Rehabcare Group Inc., Relianad &taluminum Co., Service Corp. International, 8dang Huaneng Ltd., J.M. Smucker
Co., Southwest Gas Corp., SPS Technologies Inmn8uProperties Inc., Sun International Hotels LtdGI Corp. and UIL Holdings Corp.

The market capitalization criteria for selectingnganies to be included in the peer group diffesmfiast year's proxy statement because of
the increase in market capitalization of the Comypaetween December 31, 1999 and December 31, 2680year's peer group consisted of
the following companies that, like the Company, haatket capitalizations of $525 to $550 milliorDetcember 31, 1999: Atwood Oceanics,
Bandag, C & D Technologies, China Eastern Airlir@xwn Pacific Partners, E'Town, Energen, Hanna YM#ayes Lemmerz International,
Home Properties New York, Indiana Energy, IndustBachoco, JDN Realty, Jefferies Group, KellwoodDdrmott International, Metso,
MFES Charter Income Trust, Moore Corporation, NamthBorder Partners, Russ Berrie, Sigcorp, Simpsanifacturing, SL Green Realty,
Standard Register, Total Renal CareHoldings, Tricdma Concha y Toro, Walden Residential Propertigalter Industries, and Washingt
REIT.

The Company does not believe it can reasonablytifgenpeer group of companies on an industry me-of business basis for the purpose of
developing a comparative performance index. Thiitiaservices industry is highly fragmented, pririyaconsisting of privately-owned
businesses that provide a limited range of sernaces local or regional basis. While the Compargwisire that some other publicly-traded
companies market services in one or more of theg@mylis nine lines-of-business, none of these athpanies provide most or all of the
services offered by the Company, and many offegrogervices or products as well. Moreover, sombede other companies that engage in
one or more of the Company's nine lines-of-busigesso through divisions or subsidiaries that artepuibliclytraded and/or reported. For

of these reasons, no such comparison would, ioph@on of the Company, provide a meaningful indéxomparative performance.
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The comparisons in the following graph are baseHistorical data and are not indicative of, or imted to forecast, the possible future
performance of ABM Common Stock.

FIVE-YEAR CUMULATIVE TOTAL RETURN TO STOCKHOLDERS*
* Assumes (a) $100.00 invested on November 1, 1888,(b) immediate reinvestment of interim dividend

[GRAPH]

Fiscal Years
Ended
October 31st 1995 1996 1997 1998 1999 2000

Company's:

ABM Industries
Incorporated** 100 136 213 224 194 232

Broad Market:

Standard and
Poor's 500
Index** 100 124 164 200 251 267

Peer Group:

Market capitalization

of $625-$675 million,

listed on NYSE

and publicly

traded for at

least five years** 100 128 157 157 113 111

* Source: Standard & Poor's Computer Data Services
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PRINCIPAL STOCKHOLDERS
SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS

The following table sets forth certain informatias to the persons or entities known to the Compaung beneficial owners of more than five
percent of ABM Common Stock as of December 31, 2000

NAME AND ADDRESS OF BENEFICIAL OWNERS NUMBER OF SHARES PERCENT(1)

The Theodore Rosenberg Trust(2)(3)..c.cccceveveeees s 2,390,778 10.5%
295-89th Street, Suite 200
Daly City, California 94015

The Sydney J. Rosenberg Trusts(2)(4)....ccccceeeee. s 2,243,824 9.7%
c/o Bank of America N.A.
2049 Century Park East, Suite 200
Los Angeles, California 90067

GeoCapital, LLC(5)..ccovvviiiiiiiiiieiieeeeeeees 1,751,948 7.6%
825 Third Avenue
New York, New York 10022

(1) Based on a total of 23,161,566 shares of ABNMh@mn Stock outstanding as of December 31, 2000.

(2) Agreements establishing and between The SydnBpsenberg Trusts and The Theodore Rosenberg(fhresTrusts") each contain
provisions that request their respective Trusteext in concert with each other, and that protiii®tsale, transfer or distribution prior to
January 1, 2006 of the ABM Common Stock held inThgsts (except in connection with the sale or exgfe by both Trusts of all or
substantially all of their ABM Common Stock). Besauhese Trusts may act in concert with each othey, constitute a group within the
meaning of Section 13(d)(3) of the Securities ExgjeaAct of 1934, as amended (the "Exchange Acttroidingly, each Trust may be
deemed to own an aggregate of 4,634,602 shareBMdf Bommon Stock, or approximately twenty percenthef outstanding ABM Common
Stock. Subject to the foregoing, The Sydney J. Rlosey Trusts and The Theodore Rosenberg Trushdisdeneficial ownership of ABM
Common Stock held by the other. The Sydney J. ReggrTrusts and The Theodore Rosenberg Trust ndykeEadeemed to be a "control
person” of the Company within the meaning of théeRand Regulations of the Securities and Exch@uogemission under the Exchange
Act.

(3) Includes 2,369,778 shares of ABM Common Staglkl by The Theodore Rosenberg Trust, a revocatme of which Theodore Rosenb
is the only Trustee and sole beneficiary. Alsoudels 21,000 shares subject to outstanding stoddngpheld by Theodore Rosenberg that
were exercisable on or within 60 days after Decear3the 2000.

(4) The Sydney J. Rosenberg Trusts are irrevodaldés of which S. Brad Rosenberg, Martinn H. Masdind Bank of America N.A. are the
only Co-Trustees, and of which there are sevenmaétigaries (including S. Brad Rosenberg, but not Mandles). Except to the extent of his
shared voting and investment power, Martinn H. Masidiisclaims beneficial ownership of the share&Bf Common Stock held in the
name of The Sydney J. Rosenberg Trusts.

(5) Based on information furnished to the CompayysieoCapital on February 2, 2001. GeoCapital, LinGts capacity as investment
advisor, has sole dispositive power, but no vopioger for all such shares.
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SECURITY OWNERSHIP OF MANAGEMENT

The following table indicates, as to each namedwatkee officer, director and nominee, and as talatctors and executive officers as a
group, the number of shares and percentage of ABMrGon Stock beneficially owned as of December BD02 Except as noted, each
person has sole voting and investment power oweslilares shown in the table.

NUMBER OF SHARES
BENEFICIALLY OWNED AS OF
DECEMBER 31, 2000

NUMBER OF
EXECUTIVE OFFICER AND/OR DIRECTOR SHARES PERCENT(1)

JessE.Benton ll.....coooevvviiiiiiiiieee. 161,462(2) *
Linda Chavez........cccoovvvvvvvvveninneeees 8,400(3) *
David H. Hebble.........cccovvviiiiiiieeeees 152,116(4) *
Luke S. HelMS ... 19,000(5) *
Maryellen C. Herringer......ccccoccvveevevennes . 27,000(6) *
Charles T. Horngren......cccccveveeeeeeeieieeeeee 34,800(7) *
Henry L. Kotking, Jr.....cooovviiiniiiiieciieeee 20,000(8) *
Martinn H. Mandles..........cooccvvvvvnenneeee L 2,483,187(9) 10.7%
Theodore Rosenberg.......ccccocvvvvvvvveevene. L 2,421,570(10) 10.5%
Henrik C. Slipsager....ccccocccevvveeeeeeianaenee 47,489(11) *
William W. Steele......ccoovvvviiiiieiieeeeeee 338,211(12) 1.5%
William E. Walsh......ccccooviviiiiiiiiiie 18,400(13) *
Executive Officers and directors as a group (twenty

0= £ 1) Ot 6,006,833(14) 25.9%

* L ess than one percent
(1) Based on a total of 23,161,566 shares of ABNMh@mn Stock outstanding as of December 31, 2000.

(2) Includes 115,000 shares subject to outstarstimgk options held by Jess E. Benton 1l that weeercisable on or within 60 days after
December 31, 2000.

(3) Includes 8,400 shares subject to outstanditigrmpheld by Linda Chavez that were exercisablerorithin 60 days after December 31,
2000.

(4) Includes 112,500 shares subject to outstarstimck options held by David H. Hebble that werereisable on or within 60 days after
December 31, 2000.

(5) Includes 18,000 shares subject to outstandioak©ptions held by Luke S. Helms that were exsatgie on or within 60 days after
December 31, 2000.

(6) Includes 22,000 shares subject to outstandoak©ptions held by Maryellen C. Herringer thatrevexercisable on or within 60 days after
December 31, 2000.

(7) Includes 28,000 shares subject to outstandouk ©ptions held by Charles T. Horngren that wetercisable on or within 60 days after
December 31, 2000.

(8) Includes 18,000 shares subject to outstandoak ©ptions held by Henry L. Kotkins, Jr. that eexercisable on or within 60 days after
December 31, 2000.

(9) Includes 2,243,824 shares of ABM Common Stagld by The Sydney J. Rosenberg Trusts, which ezgdcable trusts, of which S. Brad
Rosenberg, Martinn H. Mandles and Bank of AmericA.Nre the only Co-Trustees, and of which theeesaveral beneficiaries (including S.
Brad Rosenberg, but not Mr. Mandles). Except toetktent of his shared voting and investment poMerMandles disclaims beneficial
ownership of all such shares. Also includes 25&&es of ABM Common Stock held by The Leo L. SohauTrusts, which are irrevocable
trusts of which Mr. Mandles is Co-Trustee with BarfkdAmerica N.A. Except to the extent of his shaveting and investment power, Mr.
Mandles disclaims beneficial ownership of all ssblares. Also includes 130,000 shares subject gtianging stock options held by Martinn
H. Mandles that were exercisable on or within 6@sdafter
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December 31, 2000. See also footnotes (2) andf (Gexurity Ownership of Certain Beneficial Owners"

(10) Includes 2,369,778 shares of ABM Common Stualkl by The Theodore Rosenberg Trust, a revocaldé af which Theodore
Rosenberg is the only Trustee and sole beneficldsp includes 30,792 shares of ABM Common Stodk by a family charitable
foundation, of which Theodore Rosenberg is a diredthe Theodore Rosenberg Trust disclaims bemaéfievnership of the shares held by
the family charitable foundation. Also includes@Q shares subject to outstanding stock optioré hellTheodore Rosenberg that were
exercisable on or within 60 days after Decembe2B00. See also footnotes (2) and (3) of "Sec@imnership of Certain Beneficial
Owners".

(11) Includes 46,000 shares subject to outstanojiigns held by Henrik C. Slipsager that were esatde on or within 60 days after
December 31, 2000.

(12) Includes 155,000 shares subject to outstargtmzk options held by William W. Steele that wekercisable on or within 60 days after
December 31, 2000.

(13) Includes 18,400 shares subject to outstargtimck options held by William E. Walsh that wereexsable on or within 60 days after
December 31, 2000.

(14) Includes 895,715 shares subject to outstarstimzk options held by the Company's executivecef and directors that were exercisable
on or within 60 days after December 31, 2000.

SECTION 16(a) BENEFICIAL OWNERSHIP REPORTING COMRINCE

Section 16(a) of the Exchange Act requires the Gomis directors, officers and persons who own rttoaa ten percent of a registered class
of the Company's registered securities to file respof ownership and changes in ownership withSbkeurities and Exchange Commission.
Based on a review of the reporting forms and repriadions of its directors, officers and ten pet&nckholders, the Company believes that
during Fiscal 2000 all such persons were in compbawith the reporting requirements.

APPOINTMENT OF AUDITORS

KPMG LLP, independent certified public accountahtsye been selected as the Company's principaliatamas for the current year.
Representatives of KPMG LLP will be present at2661 Annual Meeting with the opportunity to makstatement if they desire to do so i
will be available to respond to appropriate questio

Audit Fees. KPMG LLP billed the Company $506,000imiy Fiscal 2000 for the independent audit of tleenPany's annual financial
statements and review of the financial statememsained in the Company's quarterly reports on Ftdr®.

All Other Fees. KPMG LLP billed the Company $82D02fhiring Fiscal 2000 for services other than thmseered under "Audit Fees",
including internal audit assistance and tax-relz&tices.

OTHER MATTERS

As of the date of this Proxy Statement, there arether matters which the Board intends to presehas reason to believe others will pre:
at the 2001 Annual Meeting of Stockholders. If ottmatters properly come before the 2001 Annual Mgethe accompanying proxy grants
the proxy holders discretionary authority to voteamy matter raised at the 2001 Annual Meetingepkto the extent such discretion may be
limited under Rule 14a-4(c) of the Exchange Act.
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2001 ANNUAL MEETING OF STOCKHOLDERS

In connection with this year's Annual Meeting, nockholder proposals were presented. Any propostaaded to be presented at the 2002
Annual Meeting of Stockholders must be receiveth@atCompany's offices on or before October 17, 20@tder to be considered for
inclusion in the Company's proxy statement and fofiproxy relating to such meeting.

If a Stockholder intends to submit a proposal at2802 Annual Meeting of Stockholders of the Conyparhich proposal is not intended to
be included in the Company's proxy statement and faf proxy relating to such meeting, the Stockleolchust give proper notice no later
than December 17, 2001. If a stockholder failsutansit the proposal by such date, the proposalmwitlbe considered at the 2002 Annual
Meeting of Stockholders as it will not have beeoparly brought before the Annual Meeting as seahfor the Company's Bylaws.

By Order of the Board of Directors

/sl HARRY H. KAHN, ESQ
Harry H. Kahn, Esq.

Seni or Vice President, General Counsel
&

Corporate Secretary

February 15, 2001
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APPENDIX A
ABM INDUSTRIES INCORPORATED

CHARTER FOR THE AUDIT COMMITTEE
OF THE BOARD OF DIRECTORS

APPROVED JUNE 20, 2000
A. Purpose:

The purpose of the Audit Committee establishedhiy/¢harter ("Charter") will be to oversee the aogte financial reporting process and the
internal and external audits of ABM Industries Irparated (the "Company"). The Audit Committee witidertake those specific duties,
responsibilities and processes listed below, awtl sther duties as the Board of Directors (the tB9arom time to time may prescribe. In
fulfilling this role, the Audit Committee will ense that there is effective communication amongBbard, management and outside auditors.
In this way, this Charter will help the Board flllfts oversight responsibility to the stockholdarsd the investment community relating to the
Company's financial statements and financial répgirocess.

B. Charter Review:

The Audit Committee will review and reassess theqadcy of this Charter at least once a year. Hvigw is initially intended to be
conducted at the first Audit Committee meetingdaling the Company's annual meeting of stockholdarsmay be conducted at any time
the Audit Committee desires to do so. In additiorthe extent and in the manner that the Compategaly required to do by the rules of the
Securities and Exchange Commission (the "SEC")Atdit Committee will cause the Company to publifilg this Charter (as then
constituted).

C. Membership:

The Audit Committee will be comprised of at ledsee members of the Board. The members will beiapgmbby and serve at the pleasure of
the Board. Each member of the Audit Committee ball'independent” as defined by and to the extantired by the rules of the New York
Stock Exchange ("NYSE").

Each member of the Audit Committee also must heaffcially literate" as interpreted by the Boarditsrbusiness judgment, or must become
"financially literate" within a reasonable periofitime after his or her appointment to the Auditn@uittee. In addition, at least one member
of the Audit Committee must have "accounting oated financial management expertise," as intergreyethe Board in its business
judgment.

D. Responsibilities:

The responsibilities of the Audit Committee include

1. Recommending outside auditors for approval leyBbard and, if necessary, the termination of thtside auditors presently engaged;
2. Approving the fees for the audit and relatedises at least annually;

3. Reviewing the quarterly and annual financialesteents, and discussing the audited annual finbstsilements with both the Company's
outside auditors and the Company's management,tpramy public filing of those reports;

4. Discussing with the Company's outside auditioesquality of accounting principles applied in b@empany's financial statements and the
other matters required by SAS 61 and amendmergsppiements thereto, such as management judgnmahecaounting estimates that aff
financial statements, significant new accountintices and disagreements with management;
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5. Ensuring the receipt of, and reviewing, a formetten statement from the Company's outside auslilelineating all relationships between
the outside auditor and the Company, consistettit lmidependence Standards Board Standard 1;

6. Reviewing and actively discussing with the Comps outside auditors the auditor's independemcdyding any disclosed relationship or
service that may impact the objectivity and indef@te of the outside auditor;

7. Recommending that the Board take appropriaterattht ensure the independence of the outside @udit

8. Overseeing the Company's compliance with SEGireaents for disclosure of auditor's services Aadit Committee members and
activities;

9. Reviewing the Company's system of internal aoting controls;

10. Making inquiries into matters within the scagéts functions and retaining outside counsel déems appropriate in connection with s
inquiries; and

11. Ensuring that the Company provides annual evrietffirmation to the NYSE regarding: (i) any Boaetermination regarding the
independence of the Audit Committee members,{@)financial literacy of the Audit Committee mendeii) the determination that at least
one member has the requisite accounting or findegjgertise; and (iv) the annual review of this Géa

Finally, the Audit Committee will ensure that thetside auditors understand both: (i) their ultimateountability to the Board and to the
Audit Committee, as representatives of the Compastg’ckholders, and (ii) the Board's and the AGditnmittee's ultimate authority and
responsibility to select, evaluate and, where gmate in the exercise of their business judgmemiace the Company's outside auditors, or
nominate the outside auditor to be proposed farkétolder approval in any proxy statement.

E. Meetings:

The Audit Committee as a group will meet individyatith the Company's outside auditors, Chief ExeeuOfficer and Chief Financial
Officer upon completion of the annual audit, andwath other times as it deems appropriate, towethie outside auditors' examination and
management report.

F. Reports:

The Audit Committee will, to the extent deemed ampiate, record its summaries of recommendatiotse¢doard in written form that will
be incorporated as a part of the minutes of the@®dko the extent required, the Audit Committe@aidll prepare and sign a report for
inclusion in the Company's proxy statement foAimual Meeting of Stockholders.
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ABM INDUSTRIES INCORPORATED 2001 PRIGEESTED PERFORMANCE STOCK OPTION PLAN

1. PURPOSE; DEFINITIONS.

ABM Industries Incorporated, hereby establishesAB& Industries Incorporated 2001 Price-Vested &anfance Stock Option Plan (the
"Plan"), effective as of December 19, 2000. Theppse of the Plan is to give ABM Industries Incogied and its Affiliates a lonterm stock
option plan to help in attracting, retaining andtivetting senior executives, and to provide the Canypand its Affiliates with the ability to
provide incentives more directly linked to the pability of the Company's businesses and increasstckholder value.

For purposes of the Plan, the following terms a#éned as set forth below:

a. "Affiliate" or "Affiliates" means any and all baidiary corporations or other entities controltlgdthe Company and designated by the
Committee from time to time as such.

b. "Board" or "the Board" means the board of divex{"Directors") of the Company.
c. "Cause" means:
(1) misconduct or any other willful or knowing védion of any Company policy or employment agreement

(2) unsatisfactory performance such that the Compatifies the Optionee of the Company's intentiohto renew the Optionee's
employment agreement with the Company,

(3) a material breach by the Optionee of his orcheies as an employee which is committed in bt & without reasonable belief that such
breach is in the best interests of the Companyitaraffiliated companies (other than a breach agisiom the failure of the Optionee to work
as a result of incapacity due to physical or meiitass) and which is not remedied in a reasonpbtéd of time after receipt of written
notice from the Company specifying such breach, or

(4) the conviction of the Optionee of a felony thas been affirmed on appeal or as to which thiegén which an appeal can be taken has
lapsed.

d. "Change in Control" and "Change in Control Pricave the meanings set forth in Sections 6b anof 8we Plan, respectively.
e. "Code" or "the Code" means the Internal Reve®ade of 1986, as amended from time to time, andsangessor thereto.

f. "Commission" or "the Commission" means the Siiegrand Exchange Commission or any successoIcyg



g. "Committee" or "the Committee" means the conemitteferred to in
Section 2 of the Plan.

h. "Company" or "the Company" means ABM Industtiesorporated, a Delaware corporation.

i. "Disability" means the inability of the Optionée perform his or her duties as an employee oactine fulltime basis as a result of
incapacity due to mental or physical illness whiontinues for more than ninety (90) days afteravmencement of such incapacity, such
incapacity to be determined by a physician selebtethe Company or its insurers and acceptableadiptionee or the Optionee's legal
representative (such agreement as to acceptatditio be withheld unreasonably).

j- "Eligible Person" has the meaning set forth éti®n 4 of the Plar

k. "Exchange Act" or "the Exchange Act" means tkew8ities Exchange Act of 1934, as amended frore tmtime, and any successor
thereto.

l. "Fair Market Value" means, as of any given d#te,average of the highest and lowest reportetksraf the Stock on the New York Stock
Exchange Composite Tape for such date, or if there no trades on such date, the average of threstig@eanding day after such date. If there
is no regular public trading market for such Stdble, Fair Market Value of the Stock shall be detead by the Committee in good faith.

m. "Non-Employee Director" shall mean a membehefBoard who qualifies as a Non-Employee Directodefined in Rule 16b-3, and also
qualifies as an "outside director” for the purposkSection 162(m) of the Code and the regulatimesnulgated thereunder.

n. "Optionee" shall mean any Eligible Person whe Ib@en granted Stock Options under the Plan.

0. "Plan" or "the Plan" means the ABM Industriesdrporated 2001 Price-Vested Performance Stoclo@tian, as set forth herein and as
hereinafter amended from time to time.

p. "Retirement” means retirement from active futid employment with the Company or any of its Adfies at or after age sixty-four (64).

g. "Rule 16b-3" means Rule 16b-3, as promulgatetheyCommission under
Section 16(b) of the Exchange Act, as amended fora to time.

r. "Stock" means common stock, par value $0.01share, of the Company.
s. "Stock Option" or "Option" means an option geshtinder Section 5 of the Plan.

t. "Termination of Employment" means the terminatad an Optionee's employment with the Companyngrd its Affiliates, excluding any
such termination where there is a simultaneous pémmment by the Company or any of its Affiliatesn ®ptionee shall be deemed to have
terminated employment if he or she ceases to pargarvices for the Company or any of its Affiliat@san active full-time basis,
notwithstanding the fact that such Optionee comtio



receive compensation or benefits pursuant to arla@ment contract or other agreement or arrangemvéhtthe Company or any of its
Affiliates. A non-medical leave of absence shatlless such leave of absence is otherwise approydteiCommittee, be deemed a
Termination of Employment. An Optionee employedanyAffiliate of the Company shall also be deemehtorr a Termination of
Employment if that Affiliate ceases to be an Atk of the Company, as the case may be, and thet®p does not immediately thereafter
become an employee of the Company or any otheligéiof the Company.

In addition, certain other terms have definitiongeg to them as they are used herein.
2. ADMINISTRATION.

The Plan shall be administered by the Executivéc®ffCompensation & Stock Option Committee of tlwail or such other committee of
Board, composed solely of not less than two Non-legge Directors, each of whom shall be appointedry serve at the pleasure of the
Board. If at any time no such committee(s) shalinbeffice, the functions of the Committee spedfia the Plan shall be exercised by the
Board.

The Committee shall have all discretionary autlygdotadminister the Plan and to grant Stock Optmunsuant to the terms of the Plan to
senior executives of the Company and any of itdiAfés.

Among other things, the Committee shall have tlserétionary authority, subject to the terms ofFlen:
a. to select the Eligible Persons to whom Stockddptmay from time to time be granted,;
b. to determine the number of shares of Stock todvered by each Stock Option granted hereunddr; an

c. to determine the terms and conditions of anglS@ption granted hereunder including, but nottédito, the option price (subject to
Section 5a of the Plan) and any vesting conditiestriction or limitation based on such factorstesCommittee shall determine.

The Committee shall have the authority to adopéra@nd repeal such administrative rules, guidslared practices governing the Plan as it
shall, from time to time, deem advisable, to intetghe terms and provisions of the Plan and angkSDption issued under the Plan (and any
agreement relating thereto) and to otherwise sugethie administration of the Plan.

The Committee may act only by a majority of its nibems then in office, except that the members tHeray authorize any one or more of
their number or any officer of the Company to exeand deliver documents on behalf of the Committee

Any determination made by the Committee or purstmaelegated authority pursuant to the provisiithe Plan with respect to any Stock
Option shall be made in the sole discretion ofGloenmittee or such delegate at the time of the grhtite Stock Option or, unless in
contravention of any express term of the Planpgtteme thereafter. All decisions made by the Cottewrior any appropriately delegated
officer pursuant to the provisions of the Plan kbalfinal and binding on all persons, including thompany and plan participants, and shall
be given



the maximum deference permitted by law.
3. STOCK SUBJECT TO PLAN.

Subject to adjustment as provided herein, the tateiber of shares of Stock available for grant umigke Plan shall be two million
(2,000,000). No individual shall be eligible to @& Stock Options to purchase more than 100,08feslof Stock under the Plan. Shares
subject to a Stock Option under the Plan may bleagizied and unissued shares or may be treasurgsshar

If any Stock Option terminates without being exeedi, shares subject to such Stock Option shalvhiahble for further grants under the Pl

In the event of any merger, reorganization, codstibn, recapitalization, stock dividend, stockitsplr extraordinary distribution with respect
to the Stock or other change in corporate strudtfecting the Stock, the Committee or the Boarg make such substitution or adjustments
in the number, kind and option price of shares @igkd or outstanding as Stock Options, and/or siticlr equitable substitution or
adjustments as its may determine to be approgriate sole discretion; provided, however, that tlwenber of shares subject to any Stock
Option shall always be a whole number.

4. ELIGIBILITY.

Senior executives who are actively employed orlldifue basis by the Company or any of its Affikat and who are responsible for or
contribute to the management, growth and profitighif the business of the Company or any of Adtiéis, are eligible to be granted Stock
Options under the Plan ("Eligible Persons").

5. STOCK OPTIONS.

Any Stock Option granted under the Plan shall biaénform attached hereto as Annex "A", which omporated herein and made a part of
the Plan, with such changes as the Committee noay fime to time approve which are consistent with Plan. None of the Stock Options
granted under the Plan shall be "incentive stodlonp” within the meaning of Section 422 of the €od

The grant of a Stock Option shall occur on the da#eCommittee selects a Senior Executive of tha@&my or any of its Affiliates to receive
any grant of a Stock Option, determines the nurmbshares of Stock to be subject to such Stockappt be granted to such Senior
Executive, and specifies the terms and provisidreaim Stock Option. Such selection shall be ewiéérin the records of the Company
whether in the minutes of the meetings of the Catemior by their consent in writing. The Companglkhotify an Optionee of any grant of
a Stock Option, and a written option agreemengoeements shall be duly executed and deliveretidbfCompany to the Optionee.

Stock Options granted under the Plan shall be stutgehe following terms and conditions and skaltain such additional terms and
conditions as the Committee shall deem desirable:

a. Option Price. The option price per share of iSmachasable under a Stock Option shall be thatgref: (i) $30.00 per share, (ii) the Fair
Market Value per share of Stock on the grant



date, or (iii) the Fair Market Value per share tdck on the date of stockholder approval of theaPla
b. OPTION TERM. The term of each Stock Option shalken (10) years from its date of grant, unlesbex terminated.

c. EXERCISABILITY. Except as otherwise provided &ie; each Stock Option shall be exercisable dutmtgrm only if such Stock Option
has vested, and only after the first (1st) annamrsf its date of grant.

d. VESTING. Each Stock Option shall have assigweitily the Committee a vesting price (the "Vestirgce") which will be used to provic
for accelerated vesting so that such Stock Optitin/est immediately if, on or before the closetnfsiness on the fourth (4th) anniversary of
its date of grant, the Fair Market Value of the @oom Stock shall have been equal to or greatertthalvesting Price with respect to such
Stock Option for ten (10) trading days in any perid thirty (30) consecutive trading days. Any $t@ption that has not vested on or before
the close of business on the fourth

(4th) anniversary of its date of grant shall veégha close of business on the business day imitetygiareceding the eighth (8th) anniversary
of its date of grant, if such Option has not presily terminated.

e. METHOD OF EXERCISE. Subject to the provisionshi$ Section 5 of the Plan, Stock Options mayerased, in whole or in part, by
giving written notice of exercise to the Compangdafying the number of shares of Stock subjech&o$tock Option to be purchased.

The option price of Stock to be purchased uponasef any Option shall be paid in full:
(1) in cash (by certified or bank check or sucteoihstrument as the Company may accept),

(2) in the discretion of the Committee, in the foofrunrestricted Stock already owned by the Optoiwe six (6) months or more and based
on the Fair Market Value of the Stock on the dag=Stock Option is exercised,

(3) in any other form approved in the discretionha Committee, or
(4) by any combination thereof.

In the discretion of the Committee, payment for ahgres subject to a Stock Option may also be radelivering a properly executed
exercise notice to the Company, together with  afprrevocable instructions to a broker to detipeomptly to the Company the amount of
sale or loan proceeds to pay the purchase prick jfarequested, the amount of any federal, stata| or foreign withholding taxes. To
facilitate the foregoing, the Company may entew exjreements for coordinated procedures with omease brokerage firms.

No shares of Stock shall be issued until full paghiberefor has been made. The Optionee shall &ldeé the rights of a stockholder of
Company holding the Stock that is subject to suoekSOption (including, if applicable, the right¥ote the share and the right to receive
dividends), only when the Optionee has given writietice of exercise, has paid in full for
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such shares and, if requested, has given the sge®n described in Section 9a of the Plan.

f. NON-TRANSFERABILITY OF STOCK OPTIONS. No Stockpfion shall be transferable by the Optionee othant
(1) to a beneficiary designation satisfactory ® @ommittee, or

(2) by will or by the laws of descent and distribat

All Stock Options shall be exercisable, during @@ionee's lifetime, only by the Optionee or by ¢hmrdian or legal representative of the
Optionee, it being understood that the terms "htlded "Optionee” include the guardian and legptesentative of the Optionee named in
the option agreement and any person to whom aoropitransferred by will or the laws of descerd distribution or pursuant to a qualified
domestic relations order. The Committee may estalsiuch procedures as it deems appropriate fopéior@e to designate a beneficiary to
whom any amounts payable in the event of the Opé@tandeath are to be paid or by whom any rightseoOptionee, after the Optionee's
death, may be exercised.

g. TERMINATION BY DEATH, DISABILITY, RETIREMENT ORBY THE COMPANY WITHOUT CAUSE. If the Optionee's
employment terminates by reason of death, DisghlitRetirement, or if such employment is termidabg the Company without Cause, in
each case prior to the vesting of a Stock Optidd bg the Optionee, the following provisions stegbly:

(2) if termination occurs by death or Disability, iy the Company without Cause, such Stock Optitradl be exercisable only within ninety
(90) days of such termination, and only if suchc&t@ptions are then vested;

(2) if termination occurs by Retirement or otheoltintary quit," such Stock Options shall terminatenediately; and

h. TERMINATION BY THE COMPANY FOR CAUSE. If the Omnee's employment is terminated by the Companytarse prior to the
vesting of a Stock Option, such Stock Options steathinate immediately.

i. TERMINATION AFTER VESTING. If the Optionee's edgyment is terminated for any reason after a StOpkon has vested, such Stock
Options shall be exercisable only within ninety)(8@ys of such termination,

j. CHANGE IN CONTROL CASH OUT. Notwithstanding amgher provision of the Plan, upon the occurrence 6hange of Control ¢
outstanding Stock Options shall immediately vest laecome fully exercisable, and during the nin88) @ay period from and after such
Change in Control (the "Exercise Period"), the Gmie shall have the right, in lieu of the paymédrihe exercise price for the shares of Stock
being purchased under the Stock Option and by gimitice to the Company, to elect (within the Eisderiod) to surrender all or part of
the Stock Option to the Company and to receive,caghin ninety (90) days of such notice, in an ambequal to the amount by which the
Change in Control Price per share of Stock on #te df such election shall exceed the exercise éc share of Stock under the Stock
Option (the "Spread"), multiplied by the numbesbéres of Stock granted under the Stock Option agich the right granted under this
Section 5j of the Plan shall have been exercised.



Notwithstanding the foregoing, if any right granfaarsuant to thi

Section 5j of the Plan would make a Change in @bitansaction ineligible for pooling of interestscounting under APB No. 16 than but
this Section 5j of the Plan would otherwise beiblgfor such accounting treatment, the Committesdidave the authority to replace the ¢
payable pursuant to this

Section 5j of the Plan with Stock having a Fair kdrValue equal to the cash that would otherwispdyable hereunder. For purposes of this
Section 5j only, the date of grant of any Stocki@papproved by the Committee on December 19, 20@ll be deemed to be the date on
which the Plan is approved by the Company's stddins.

k. Initial Grants. On December 19, 2000, the Corteaigranted the Stock Options set forth on AnnesuBject to approval by the
stockholders of the Company.

The exercise price of each Option will be the greaf: (i) $30.00 per share, (ii) the Fair Marketlie per share of Common Stock on the
grant date of the Option, or (iii) the Fair Marké&dlue per share of Common Stock on the date okbktuder approval of the 2001 Plan.

6. CHANGE IN CONTROL PROVISIONS.

a. Impact of Event. Notwithstanding any other psaui of the Plan to the contrary, in the event Ghange in Control, any Stock Options
outstanding as of the date such Change in Comstiddtermined to have occurred, and not then vestdaxercisable, shall become vested
exercisable to the full extent of the original grgrovided that such accelerated vesting shallioonly if the Optionee is an active full-time
employee of the Company or any of its Affiliatesodsuch date.

b. DEFINITION OF CHANGE IN CONTROL. For purposestbg Plan, a "Change in Control" shall mean thepkajmg of any of the
following events:

(i) the acquisition (other than by the Company wah employee benefit plan or related trust spatsor maintained by the Company),
directly or indirectly, in one or more transactiphg any person or by any group of persons, withexmeaning of Section 13(d) or 14(d) of
the Exchange Act of beneficial ownership (withie theaning of Rule 13d-3 of the Exchange Act) ofritydive percent or more of either the
outstanding shares of common stock or the combimédg power of the Company's outstanding votingusigies entitled to vote generally, if
the acquisition was not previously approved bydkisting directors;

(i) the acquisition (other than by the Companygran employee benefit plan or related trust spatsor maintained by the Company),
directly or indirectly, in one or more transactiphg any such person or by any group of persofenéficial ownership (within the meaning
of Rule 13d-3 of the Exchange Act) of fifty percentmore of either the outstanding shares of comsatock or the combined voting power of
the Company's outstanding voting securities edttibevote generally, whether or not the acquisiti@s approved by the existing directors,
other than an acquisition that complies with cla@x3end (y) of paragraph (iii);

(iii) consummation of a reorganization, merger onsolidation of the Company or the sale or othspasition of all or substantially all of the
Company's



assets unless, immediately following such eventalpor substantially all of the stockholders loétCompany immediately prior to such event
own, directly or indirectly, seventy-five percemtrnore of the then outstanding voting securitietitled to vote generally of the resulting
corporation (including without limitation, a corgaion which as a result of such event owns the Gampr all or substantially all of the
Company's assets either directly or through ormaare subsidiaries) in substantially the same pitips as their ownership of the Compal
outstanding voting securities entitled to vote galtgimmediately prior to such event and (y) tleewrities of the surviving or resulting
corporation received or retained by the stockhaldéthe Company is publicly traded;

(iv) approval by the stockholders of the complégeitiation or dissolution of the Company; or

(v) a greater than one-third change in the comjposdf the Board of Directors within 24 months @trapproved by a majority of the pre-
existing directors.

c. Change in Control Price. For purposes of tha,Plahange in Control Price" means the higher of:

(1) the highest reported sales price, regular wag, share of Stock in any transaction reportetherNew York Stock Exchange Composite
Tape or other national securities exchange on wéich shares are listed or on Nasdagq, as applichili|g the ninety (90) day period prior
to and including the date of a Change in Contnodi ar

(2) if the Change in Control is the result of adenor exchange offer or a Business Combinatianhtghest price per share of Stock paid in
such tender or exchange offer or Business Combimgpirovided, however, that in the case of a Spkon which:

(a) is held by an Optionee who is an officer of @@mmpany and is subject to Section 16(b) of thehBrge Act, and

(b) was granted within two hundred and forty (2d8ys of the Change in Control, then the Changeomti©! Price for such Stock Option
shall be the Fair Market Value of the Stock ondhte such Stock Option is exercised or canceledh&@xtent that the consideration paid in
any such transaction described above consists allgart of securities or other non-cash consitemathe value of such securities or other
non-cash consideration shall be determined indkeediscretion of the Board.

7. TERM, AMENDMENT AND TERMINATION.

The Plan will terminate on December 19, 2010. Stopkions outstanding as of December 19, 2010 slalbe affected or impaired by the
termination of the Plan.

The Committee shall have authority to amend tha Righout the approval of the Company's stockhadertake into account changes in law
and tax and accounting rules, including Rule 1&m@& Section 162(m) of the Code; provided that neradment shall be made without the
Optionee's consent which would impair the rightaifOptionee under a Stock Option

8



theretofore granted.
8. UNFUNDED STATUS OF PLAN.

It is presently intended that the Plan constitmtéumfunded" plan for incentive and deferred congagion. The Committee may authorize the
creation of trusts or other arrangements to meebbtigations created under the Plan to deliveclStos make payments; provided, however,
that, unless the Committee otherwise determinesexiistence of such trusts or other arrangemetmisistent with the "unfunded" status of
the Plan.

9. GENERAL PROVISIONS.

a. The Committee may require each person purchasiaiges pursuant to a Stock Option to represaridaagree with the Company in writi
that such person is acquiring the shares withoig\a to the distribution thereof. The certificafes such shares may include any legend
which the Committee deems appropriate to reflegtrastrictions on transfer.

Notwithstanding any other provision of the Plaragreements made pursuant thereto, the Companynstdde required to issue or deli
any certificate or certificates for shares of Staokler the Plan prior to fulfillment of all of thiellowing conditions:

(1) the listing or approval for listing
(2) any registration or other qualification

(3) the obtaining of any other consent, approvahermit from any state or federal governmentahagevhich the Committee shall, in its
absolute discretion after receiving the advicemfresel, determine to be necessary or advisable.

b. Nothing contained in the Plan shall preventGoepany or any of its Affiliates from adopting otloe additional compensation
arrangements for any Optionee.

c. The adoption of the Plan shall not confer upoyn @ptionee any right to continued employment, stall it interfere in any way with the
right of the Company or any of its Affiliates tat@nate the employment of any Optionee with or withcause at any time whatsoever absent
a written employment contract to the contrary.

d. No later than the date as of which an amoust fiecomes includable in the gross income of thiio®ge for federal income tax purposes
with respect to any Stock Option under the Plad, @ior to the delivery of any shares of Stock iy ®ptionee, the Optionee shall pay to the
Company, or make arrangements satisfactory to tegany regarding the payment of, any federal, skatal or foreign taxes of any kind
required by law to be withheld by the Company wéhpect to such amount. In the discretion of then@dtee, withholding obligations may
be settled with Stock in an amount having a FairkdaValue not exceeding the minimum withholding peyable by the Optionee with
respect to the income recognized, including Stbek is subject to the Stock Option that gives tisthe withholding requirement. The
obligations of the Company under the Plan shattdraitional on such payment or arrangements, am€timpany and any of its Affiliates
shall, to the extent permitted by law, have thatrig deduct any such taxes from any payment otiserdue to the Optionee. The Committee
shall establish such procedures as it deems



appropriate, including the making of irrevocableotions, for the settlement of withholding obligais with Stock.

e. In the case of a grant of a Stock Option to@mployee of a Company Affiliate, the Company, niithe Committee so directs, issue or
transfer the shares of Stock covered by the Stqatio®to the Affiliate, for such lawful considerati as the Committee may specify, upon the
condition or understanding that the Affiliate wilnsfer the shares of Stock to that Optionee co@ance with the terms of the Stock Option
specified by the Committee pursuant to the prowisiof the Plan.

f. The Plan and all Stock Options made and actiaksn thereunder shall be governed by and consinuagctordance with the laws of the
State of California, without reference to principle conflict of law.

10. EFFECTIVE DATE OF PLAN.
Subject to approval by the stockholders of the Camypthe Plan shall be effective on December 10020
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ABM INDUSTRIES INCORPORATED

EMPLOYEE STOCK PURCHASE PLAN
(As amended through May 1, 2000)

The purpose of this Employee Stock Purchase Ptan'Rlan") is to provide employees the opportutdtpurchase Common Stock of ABM
Industries Incorporated through annual offerings.afygregate of 7,400,000 shares of such stock ma&gsbed under the Plan (the "Shares").

1. ELIGIBILITY. Only employees of ABM Industries torporated (the "Corporation™) and its subsidiasgporations will be eligible to
participate in the Plan. All such employees willddigible to participate, except employees who @wvhold options to purchase or who, as a
result of participation in this Plan, would ownhayld options to purchase, stock of the Corporatégpresenting five percent (5%) or more of
the total combined voting power or value of allssles of stock of the Corporation and any currefittare parent and/or subsidiary
corporation(s) of the Corporation. An employee kbalconsidered as owning stock owned, directlyndirectly, by or for his or her other
brothers and sisters, spouse, ancestors and tiesaéndants. Stock owned, directly or indirectiypbfor a corporation, partnership, estate or
trust shall be considered as being owned propatédy by or for its shareholders, partners or biereafes. Stock which an employee may
purchase under outstanding options shall be tresetiock owned by the employee.

2. OFFERINGS. The Plan shall be implemented bytgrgreligible employees the right to purchase Shéae "Offering™) during offering
periods of one (1) year duration (each such pdr@dg referred to herein as an "Offering Perioa@ithmencing at such times as the
Corporation shall determine. The first day duringGtfering Period shall be the "Offering Date" gurch Offering Period.

3. PARTICIPATION. An employee eligible on the Offeg Date of any Offering may patrticipate in sucHedihg by completing and
forwarding a Payroll Deduction Authorization foriebase of ABM Stock form ("Payroll Deduction Autimation Form™) and such other
forms as may be necessary to effect the operafittred”lan to the Payroll Department at such eng®ts/branch location on or before the
Offering Date. The form will authorize a regulaypal deduction from the employee's compensatianiebls otherwise indicated, a
participating employee shall automatically part&t#in the first Offering which commences immedjasdter the expiration of each Offering
in which such employee acquires Shares upon eigiraf the standard one (1) year Offering Perioghafticipating employee is not required
to file an additional Payroll Deduction Authorizati Form in order to automatically participate there

Unless otherwise indicated in an additional PayPatluction Authorization Form, the rate at whiclyne#l deductions shall be accumulated
with respect to any such subsequent Offering sltplal the rate applicable to the previously expidéfring.

4. DEDUCTIONS. The Corporation will maintain payrdeduction accounts for all participating employed/ith respect to any Offering
made under this Plan, an employee may author



payroll deduction up to a maximum of 10% of the pemsation he or she receives during the OfferingpBeapecified for the Offering (or
during such portion thereof as he or she may ébegéarticipate). As a minimum, an employee mushatize a payroll deduction of at least
1% of compensation.

5. DEDUCTION CHANGES. An employee may at any timerease or decrease his or her payroll deductidiliby a new Payroll
Deduction Authorization Form. The change will beeoeffective for the next pay period after receipthe form. A payroll deduction may be
increased only once and reduced only once duriggdfering Period. An employee will be deemed todaithdrawn from an Offering if
such employee reduces the payroll deduction antousglow 1% of compensation.

6. CANCELLATION OF ENROLLMENT. An employee may atyatime and for any reason cancel his or her emegit in the Plan, and
thereby withdraw from participation in an Offerin§this occurs, he or she may not participatehm Plan during the remainder of the
Offering Period specified for the Offering. Any wmd funds will be returned to the employee as ssoadministratively feasible following
such cancellation.

7. PURCHASE OF SHARES. Each employee participatirany Offering under this Plan will be grantedpanghe Offering Date of such
Offering, a right to purchase as many Shares &8 Bee may elect to purchase for up to 10% of corsgiEon received during the specified
Offering Period to be paid by payroll deductionsidg such period, provided that the maximum nundfe8hares which may be purchased in
any Offering shall be equal to the number obtaimedividing the employee's annual compensatiorherGffering Date of such Offering by
the fair market value of one Share on the Offebyage of such Offering. Purchases shall occur dbeofast trading day of each calendar
month during the Offering.

The purchase price for each Share purchased ungéféering will be the lesser of:
(a) 85% of the fair market value of one Share @nQfffering Date of such Offering (the "Offering €&t), or

(b) 85% of the fair market value of one Share andhy on which the right to purchase is exercisetithe Shares are purchased pursuant to
the terms of this Plan (the "Alternate Offeringdety.

Payroll deductions may be made under each Offddirige extent authorized by the employee, subgetite maximum limitation imposed for
each such Offering.

A participating employee may not purchase sharégmany Offering beyond 12 months from the Offeribage thereof.

8. LIMITATION TO PURCHASE OF SHARES. Anything cored in this Plan notwithstanding, no employee beyranted a right to
purchase which permits such employee's rights tohaise stock under all employee stock purchases piftihe Corporation and its parent i
subsidiary corporations to accrue at a rate whickeeds $25,000 of fair market value of such stdeitgrmined at the time such right to
purchase is granted) for each calendar year intwguch



right to purchase is outstanding at any time. R purpose (@) the right to purchase stock acasnes such right (or any portion thereof)
first becomes exercisable during the calendar yeathe right to purchase stock accrues at theepadvided in the Offering, but in no case
may such rate exceed $25,000 of fair market valsich stock (determined at the time such rightiurchase is granted) for any one calendar
year; and (c) a right to purchase which has accanelér one Offering may not be carried over to attner Offering.

9. REGISTRATION OF STOCK OWNERSHIP. As of each datewhich a participant's contributions are usebuyp shares, the Shares and
fractional Shares shall be held in the street naftlee broker administering the Plan and registémezh account attributable to that
participant's contributions.

10. DEFINITIONS.

"Fair Market Value" means the average of the higghlaw prices of the Corporation's common stock posite transactions on the New Yt
Stock Exchange on a given day, or if no sales wede on that day, the average of the high and tose$on the next preceding day on
which sales are made.

"Parent corporation" means a corporation describ&ection 424(e) of the Internal Revenue Coded@6] as amended (the "Code").
"Subsidiary corporation” means a corporation désctin Section 424(f) of the Code.

The Plan is intended to be an "employee stock @seiplan” as defined in Section 423 of the Coddtamutovisions shall be interpreted in a
manner consistent with this intent.

11. RIGHTS AS A STOCKHOLDER. None of the rightspivileges of a stockholder of the Corporation sbalst with respect to Shares
purchased under this Plan unless and until sucreStaae duly registered in the account establiblyetie broker administering the plan and
holding the Shares attributable to the particigartntributions.

12. RIGHTS ON RETIREMENT, DEATH OR TERMINATION OFNEPLOYMENT. In the event of a participating emploigegetirement,
death, or termination of employment, no payrollwtbn shall be taken from any pay due and owinlgito or her at such time.

13. RIGHTS NOT TRANSFERABLE. Rights granted undes tPlan are not transferable by a participatinglegee other than by will or the
laws of descent and distribution, and are exertasaiing his or her lifetime only.

14. APPLICATION OF FUNDS. Funds received or heldthe Corporation under this Plan may be used fgrcanporate purpose.

15. ADJUSTMENT IN CASE OF CHANGES AFFECTING THE STH. In the event of a subdivision of outstandingrgls, or the payment
of a stock dividend, the number of shares reseovedithorized to be reserved under this Plan, dietushares covered by outstanding grants
to participating employees, shall be increased gntamately, and the Offering Price for
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each participant at such time reduced proportidyaaed such other adjustment shall be made ashmaleemed equitable by the Board of
Directors to give proper effect to such event.

16. AMENDMENT OF THE PLAN. The Board of Directorsapat any time, or from time to time, amend tharPh any respect, except tt
to the extent required to maintain this Plan's ifjoation under Rule 16b-3 promulgated under theusities Exchange Act of 1934, as
amended, any such amendment shall be subjectdkhstioler approval.

17. TERMINATION OF THE PLAN. This Plan and all rigghof employees under any Offering hereunder seatiinate:

(a) on the day that participating employees becenti#led to purchase a number of Shares equal goeater than the number of Shares
remaining available for purchase. If the numbeBlbéres so purchasable is greater than the Shaaésbde, Shares shall be allocated on a pro
rata basis among such participating employees; or

(b) at any time, at the discretion of the Boarddokctors of the Corporation.
Upon termination of this Plan, all amounts in tikeaunts of participating employees shall be proynmfunded.

18. ADMINISTRATION. The Plan will be administered the Officer Compensation & Stock Option Committé¢he Board of Directors.
The Committee will have authority to make rules asgllations for the administration of the Plas.iftterpretations and decisions with
regard thereto shall be final and conclusive.

19. GOVERNMENTAL REGULATIONS. The Corporation's @mation to sell and deliver its Common Stock unithés Plan is subject to the
approval of any governmental authority requiredannection with the authorization, issuance or edich stock.
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AMENDMENT NO. 1 TO THE
ABM INDUSTRIES INCORPORATED
EMPLOYEE STOCK PURCHASE PLAN
(MAY 2000 RESTATEMENT)

ABM INDUSTRIES INCORPORATED, having established #hBM Industries Incorporated 1985 Employee StockcRase Plan and havi
amended and restated the Plan as the Employee Btwckase Plan as of May 1, 2000 (the "Plan"),lheanends the Plan, effective as of
March 20, 2001, by amending the second sententteed?lan to read as follows:

An aggregate of 8,600,000 shares of such stockbeagsued under the Plan.

IN WITNESS WHEREOF, ABM Industries Incorporated, ity/duly authorized officer, has executed this Adreent No. 1 on the date
indicated below.

ABM INDUSTRIES INCORPORATED

Dated: , 2001 By Title




PROXY
ABM INDUSTRIES INCORPORATED
PROXY FOR ANNUAL MEETING OF STOCKHOLDERS
MARCH 20, 2001

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF D IRECTORS OF
ABM INDUSTRIES INCORPORATED

The undersigned hereby appoints Harry H. Kahn, idiatt. Mandles and Henrik C. Slipsager, and eadhern, proxies for the undersigned,
with full power of substitution, to vote all sharelsABM Industries Incorporated capital stock whitle undersigned may be entitled to vot

the Annual Meeting of Stockholders of ABM Indussri@corporated to be held at the Concordia-Argo@dub, 1142 Van Ness Avenue, San
Francisco, California, on Tuesday, March 20, 20010200 a.m., or at any adjournment thereof, up@matters set forth on the reverse side

and described in the accompanying Proxy Statemmhtipon such other business as may properly coffoechiie meeting or any
adjournment thereof.

Please mark this proxy as indicated on the rew&@d®eto vote on any item. If you wish to vote ic@cance with the Board of Directors
recommendations, please sign the reverse sidepxestneed be checked.

COMMENTS/ADDRESS CHANGE: PLEASE MARK COMMENT/ADDRES S BOX ON REVERSE SIDE

(CONTINUED ON OTHER SIDE.)

- FOLD AND DETACH HERE -



PLEASE MARK
YOUR VOTES [X]
AS THIS

THE BOARD OF DIRECTORS RECOMMENDS A VOTE FOR ITEM 1

WITHHOLD
FOR AUTHORITY
Item 1. ELECTION OF DIRECTORS [] [1
Nominees: Luke S. Helms
Henry L. Kotkins, Jr.
William E. Walsh

Withheld For: (Write Nominee's names in
the space provided below).

FOR AGAINST

Item 2. Approve an amendment to the Company's [ 1]
Employee Stock Purchase Plan to increase the nuofilsbares issuable thereunder by 1,200,000 shares.

FOR AGAINST
Item 3. Approve the Company's 2001 Price-Vested [[]]
Performance Stock Option Plan.
Signature(s) Date

- FOLD AND DETACH HERE -
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