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

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

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

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

o     Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Explanatory Note: This Current Report on Form 8-K/A amends the Current Report on Form 8-K filed by the Company on December 31, 2008.

Item 5.02. Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers

Form of Change in Control Agreement with Henrik C. Slipsager, President and Chief Executive Officer , James S. Lusk, Executive Vice President and
Chief Financial Officer, James P. McClure, Executive Vice President, and Steven M. Zaccagnini, Executive Vice President

     On December 31, 2008, the Company filed a Current Report on Form 8-K relating to a Change in Control Agreement (the “Agreement”) with each
Executive. Annex A to the form of Change in Control Agreement relating to Henrik C. Slipsager is different than the form for the other Executives in that it
provides upon a Change in Control (as defined in the Agreement) for a lump sum payment in an amount equal to three times, rather than two times, the sum
of (A) Base Pay (as defined in the Agreement) at the rate in effect for the year in which termination occurs plus (B) Incentive Pay Target (as defined in the
Agreement) or if the Incentive Pay Target shall not have been established or shall be reduced after a Change in Control, the highest aggregate Incentive Pay
Target as in effect for any of the three years immediately preceding the year in which the Change in Control occurred. as in effect for any of the three fiscal
years immediately preceding the year in which the Change in Control occurred. A copy of Annex A relating to the Change in Control Agreement for
Mr. Slipsager is filed herewith as Exhibit 10.1 to this current report and is incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.

(c) Exhibits.

10.1 Annex A for Change in Control Agreement for Henrik C. Slipsager.
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SIGNATURES

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

  

Dated: January 5, 2009 By:  /s/ Barbara L. Smithers   
  Barbara L. Smithers  

  Vice President and
Deputy General Counsel  

 



Table of Contents

     

EXHIBIT INDEX

10.1  Annex A to Change in Control Agreement for Henrik C. Slipsager.

 



Exhibit 10.1

Annex A

SEVERANCE COMPENSATION, ETC.

(1)  A lump sum payment in an amount equal to three times the sum of (A) Base Pay (at the rate in effect for the year in which the Termination Date
occurs), plus (B) Incentive Pay Target (or, if the Incentive Pay Target shall not have been established or shall be reduced after a Change in Control, the
highest aggregate Incentive Pay Target as in effect for any of the three fiscal years immediately preceding the year in which the Change in Control
occurred).

 

(2)  (A) For any Welfare Benefits that the Executive was receiving or entitled to receive immediately prior to the Termination Date (or, if greater,
immediately prior to the reduction, termination or denial described in Section 1(l)(ii)) that are considered to be “reimbursement arrangements” covered
under Section 1.409A-1(b)(9)(iv)(A) of the Code:

 (i)  for a period of 18 months following the Termination Date (the “Continuation Period”), the Company will arrange to provide the Executive
with Welfare Benefits substantially similar to those that the Executive was receiving or entitled to receive immediately prior to the
Termination Date (or, if greater, immediately prior to the reduction, termination, or denial described in Section 1(l)(ii)) except that the level
of any such Welfare Benefits to be provided to the Executive may be reduced in the event of a corresponding reduction generally
applicable to all similarly situated recipients of or participants in such Welfare Benefits. If and to the extent that any benefit described in
this Paragraph 2 is not or cannot be paid or provided under any policy, plan, program or arrangement of the Company or any Subsidiary, as
the case may be, then the Company will itself pay or provide for the payment to the Executive, Executive’s dependents and beneficiaries,
of such Welfare Benefits along with, in the case of any benefit described in this Paragraph 2 that is subject to tax because it is not or cannot
be paid or provided under any such policy, plan, program or arrangement of the Company or any Subsidiary, an additional amount such
that after payment by the Executive, or Executive’s dependents or beneficiaries, as the case may be, of all taxes so imposed, the recipient
retains an amount equal to such taxes. Such tax payment will be made to the Executive by the Company no later than December 31st of the
year in which the Executive remits such tax payments to the appropriate taxing authorities.

 

 (ii)  the Company will pay to the Executive, in a lump sum within the time period described in Section 4(a), an amount equal to the difference
between (1) the present value of the continuation of such benefits for 18 months and (2) the present value of the benefits the Executive will
receive under Paragraph 2(A)(i).

 



 

 (B)  Notwithstanding the foregoing, or any other provision of the Agreement, for purposes of determining the period of continuation coverage to
which the Executive or any of Executive’s dependents is entitled pursuant to Section 4980B of the Code under the Company’s medical, dental
and other group health plans, or successor plans, the Executive’s “qualifying event” will be the termination of the Continuation Period and the
Executive will be considered to have remained actively employed on a full-time basis through that date, provided, however, that (1) with respect
to health benefits the continuation period will in all events terminate on the 18-month anniversary of the termination date as so determined and
(2) the Company will pay, or reimburse the Executive for, all COBRA continuation costs during such period.

 

 (C)  For purposes of the immediately preceding sentence and for purposes of calculating service or age to determine the Executive’s eligibility for
welfare benefits, including benefits under any retiree medical benefits or life insurance plan or policy, the Executive will be considered to have
remained actively employed on a full-time basis through the termination of the Continuation Period.

 

 (D)  For any Welfare Benefits that the Executive was receiving or entitled to receive immediately prior to the Termination Date (or, if greater,
immediately prior to the reduction, termination, or denial described in Section 1(l)(ii)) that are not considered to be “reimbursement
arrangements” covered under Section 1.409A-1(b)(9)(iv)(A) of the Code, the Company shall pay to the Executive, within the time period
described in Section 4(a), in a lump sum, an amount equal to the present value of the continuation of such benefits for 18 months following the
Termination Date.

 

 (E)  Welfare Benefits otherwise receivable by the Executive pursuant to this Paragraph 2 will be reduced to the extent comparable Welfare Benefits
are actually received by the Executive from another employer during the Continuation Period following the Executive’s Termination Date, and
any such Welfare Benefits actually received by the Executive will be reported by the Executive to the Company.

(3)  The Non-Competition Period contemplated by Section 8(a) will be 12 months from the Termination Date.
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