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February 13, 2019

Dear Fellow ABM Stockholders:

You are cordially invited to attend the 2019 Annual Meeting of Stockholders of ABM Industries Incorporated, to be
held on Wednesday, March 27, 2019, at

10:00 a.m. Eastern Time, at our Corporate Headquarters at One Liberty Plaza, 7th Floor, New York, New York
10006.

2019 marks ABM’s 110th year in business, a tremendous milestone. We are the leader in the industries and
markets we serve and have grown to become the country’s 44th largest employer according to Fortune magazine.

ABM helps make our clients’ facilities run smoothly. No other company can match our size, scale or the range of
services we offer. We are excited about our current trajectory and the progress that we are making with our 2020
Vision, and we remain committed to capturing greater value for our stockholders, customers and employees.

For our 2019 Annual Meeting, we have elected to provide access to our proxy materials over the internet under the
Securities and Exchange Commission’s “notice and access” rules. We believe that this process provides stockholders
with a convenient and quick way to access the proxy materials and vote, while lowering the costs of delivery and
reducing the environmental impact of our Annual Meeting.

On or about February 13, 2019, we expect to distribute to our stockholders a Notice of Internet Availability of Proxy
Materials (the “Notice”) containing instructions on how to access our Proxy Statement and annual report via the
Internet. The Notice also contains instructions on how to request a paper copy of the Proxy Statement and annual
report.

Your vote is important. Whether or not you plan to attend the meeting, we encourage you to vote promptly so that
your shares will be represented and voted at the meeting. Thank you for your continued support of ABM.
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Sincerely,
Scott Salmirs

President and Chief Executive Officer
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NOTICE OF 2019 ANNUAL MEETING OF STOCKHOLDERS
WHEN PROXY VOTING - CAST YOUR VOTE RIGHT AWAY

Wednesday, March 27, 2019, Your vote is important. Even if you plan to attend the annual meeting in person, please

10:00 a.m. Eastern Time vote as soon as possible using the Internet or by telephone, or by completing, signing,
dating and returning your proxy card.

WHERE Using the Internet and voting at the website listed on the proxy card or the e-proxy
notice;

ABM Industries Incorporated Using the toll-free phone number listed on the proxy card/voting instruction form; or
One Liberty Plaza, 7th Floor Signing, dating and mailing the proxy card in the enclosed postage paid envelope.
New York, New York 10006

ITEMS OF BUSINESS

1.Election of the three directors named in the Proxy Statement to serve three-year terms until the 2022 Annual
Meeting and until their successors are duly elected and qualified.

2. Advisory vote to approve executive compensation.

3.Ratification of the appointment of KPMG LLP as ABM’s independent registered public accounting firm for the
fiscal year ending October 31, 2019.

4. Transaction of such other business as may properly come before the meeting.

RECORD DATE

Stockholders of record at the close of business on January 30, 2019 are entitled to notice of, and to vote at the Annual
Meeting.

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE 2019
ANNUAL MEETING OF STOCKHOLDERS TO BE HELD ON MARCH 27, 2019:
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The Notice of Annual Meeting, Proxy Statement and the Annual Report to Stockholders

are available on the Internet at www.proxyvote.com.

Whether or not you plan to attend the Annual Meeting, please vote at your earliest convenience by following the
instructions in the Notice of Internet Availability of Proxy Materials or the proxy card you received in the mail.

By Order of the Board of Directors,

Andrea R. Newborn
Executive Vice President, General Counsel

and Corporate Secretary
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PROXY STATEMENT SUMMARY

This summary highlights information contained elsewhere in this Proxy Statement.
This summary does not contain all the information you should consider. You should
read the entire Proxy Statement carefully before voting.

Annual Meeting of Stockholders Time and Date: Place: Record
Date:

Wednesday, March 27, 2019 ABM
Industries January
10:00 a.m. Eastern Time Incorporated 30, 2019

One Liberty
Plaza, 7th
Floor

New York,
New York
10006

Stockholders of ABM as of the Record Date are entitled to vote. Each share of ABM
common stock is entitled to one vote for each director nominee and one vote for each
of the other proposals.

Voting Matters and Board Recommendations

Board Vote Page
Reference
Proposals Recommendation
(for more
detail)

12
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01Election of Directors FOR EACH DIRECTOR 2
NOMINEE

02 Advisory vote to approve executive compensation FOR 17

03 Ratification of the appointment of KPMG LLP as our independent registered FOR 42

public accounting firm for the fiscal year ending October 31, 2019

Board Nominees

The following table provides summary information about each director who is nominated for election.

Director Committee

Name AgeSince Occupation Independent Assignments

Senior Vice President and
LeighAnne G. «
Baker 60 2018 Chief Human Resources Officer, Cargill, Yes

Inc.
Sudhakar 64 2012 Chairman aqd Chief Executive Officer, Yes Governance
Kesavan ICF International, Inc.
Filippo . . Compensation; Strategy and
Passerini 61 2017  Operating Executive, Carlyle Group Yes Enterprise Risk, Chair

*Ms. Baker has not been assigned to any committees of the Board. Committee assignments will be made at the March
2019 Board of Directors meeting immediately following the 2019 Annual Meeting of Stockholders.
ABM Industries Incorporated 2019 Proxy Statement i
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ABM AT A GLANCE

Substantial Traction With 2020 Vision

We began our 2020 Vision transformation to better serve our clients and leverage our industry-specific expertise as a
key differentiator, with the clear goal of providing more value to our clients, stockholders and team members. Since
we began our journey, we have:

organized under a vertical industry group structure and centralized key functional areas;
tnvested in creating a culture of sales and strengthened our sales capabilities;

enhanced our service delivery tools and processes;

divested businesses that were not core to our strategy;

added GCA Services Group's strength to ABM; and

tmproved our employee engagement capabilities.

In fiscal year 2018, we continued that transformational focus while successfully navigating one of the toughest labor
markets in American history. Notably we:

reported record revenues of $6.4 billion, an increase of 18.1% compared to fiscal year 2017,
delivered 4% organic growth compared to 2.6% in fiscal year 2017;
achieved nearly $900 million in new sales;
generated more than $200 million in operating cash flow from continuing operations;
tntegrated 30,000 new GCA Services Group team members and $1 billion in revenue;
. initiated an enterprise-wide
technology upgrade;
strengthened our senior management team; and
added two new members to our Board of Directors.
ii  ABM Industries Incorporated 2019 Proxy Statement
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CORPORATE GOVERNANCE AND BOARD HIGHLIGHTS

Board Composition

The following chart reflects the principal occupation, age, tenure and committee memberships of each member of our
Board of Directors (the “Board”). Messrs. Ferguson and Fernandes will retire at the 2019 Annual Meeting of
Stockholders in accordance with our Director Retirement Policy. In addition, as previously disclosed, Ms. Martin is
retiring from the Board at the 2019 Annual Meeting and will not stand for re-election. Upon the retirements of Messrs.
Ferguson and Fernandes and Ms. Martin at the 2019 Annual Meeting, and effective upon the election of directors at
the 2019 Annual Meeting, the size of the Board will be reduced to nine members. Our Board expresses its gratitude to
Mr. Ferguson, Mr. Fernandes and Ms. Martin for their services and valuable contributions.

Director Committee
memberships

Name and Principal Occupation Agesince  Independent ACCC GCSER
LeighAnne G. Baker*

60 2018 Yes
Senior Vice President and Chief Human Resources Officer, Cargill, Inc.
Linda Chavez

71 1997  Yes t
President, Becoming American Institute
Donald F. Colleran*

63 2018 Yes
Executive Vice President and Chief Sales Officer, FedEx Corporation
J. Philip Ferguson**
Former Vice-Chairman, University of Texas Investment Management 73 2009 Yes
Company
Anthony G. Fernandes**
Former Chairman, Chief Executive Officer and President of Philip Services 732007 Yes d
Corporation
Art A. Garcia 57 2017 Yes

15
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Executive Vice President and Chief Financial Officer, Ryder System, Inc.

Thomas M. Gartland

61 2015 Yes I
Former President, North America of Avis Budget Group, Inc.
Sudhakar Kesavan
64 2012 Yes
Chairman and Chief Executive Officer, ICF International, Inc.
Lauralee E. Martin**
68 2015 Yes
Former President and Chief Executive Officer, HCP, Inc.
Filippo Passerini
61 2017 Yes X3
Operating Executive, Carlyle Group
Scott Salmirs
56 2015 No
President and Chief Executive Officer, ABM Industries Incorporated
Winifred (Wendy) M. Webb
60 2014 Yes

Chief Executive Officer, Kestrel Corporate Advisors

Legend:

AC — Audit Committee: CC — Compensation Committee; GC — Governance Committee;

SER — Strategy and Enterprise Risk Committee

1 Indicates Committee Chair

* Ms. Baker and Mr. Colleran have not been assigned to any committees of the Board. Committee assignments will
be made at the March 2019 Board of Directors meeting immediately following the 2019 Annual Meeting of
Stockholders.

**Messrs. Ferguson and Fernandes will be retiring from the Board at the 2019 Annual Meeting of Stockholders in
accordance with our Director Retirement Policy. As previously disclosed, Ms. Martin is retiring from the Board at
the 2019 Annual Meeting of Stockholders and is not standing for re-election.

ABM Industries Incorporated 2019 Proxy Statement  iii
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Corporate Governance

Our Board is committed to thoughtful and independent representation of stockholder interests and corporate
governance practices that drive long-term stockholder value. The following points summarize certain aspects of our
corporate governance practices:

All directors and nominees other than Chief Executive Officer Robust director and executive officer stock ownership

are independent guidelines
Separate Chairman of Board and Chief Executive Officer Regular executive sessions of independent directors
99% overall attendance rate at Board and Committee meetings

i fisel o AUIS Risk oversight by Board and Committees

Majority voting with resignation policy for directors in
uncontested elections

Board is focused on refreshment and director succession
planning

Annual Board and Committee self-evaluation process

Mandatory director retirement age of 73

Annual Board strategy meeting and review of

Diverse Board that provides a range of viewpoints , .
Company’s strategic plan

Profile of Our Current Board Members

Our Board exhibits an effective mix of experience, skills and perspectives, and our Board and Governance Committee
are committed to Board refreshment and diversity: 67% of our Board members have served on the Board for four or
fewer years, and 58% of our Board is diverse. All of our Audit Committee members have financial expertise and our
Compensation Committee uses an independent compensation consultant. Summary information about our Board is
provided below:

Business Financial/Investment

Leadershi
1 A - I

Industry Risk Oversight

Experience
S

Public International
Company Business Experience

17
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Board

Experience
o NI o I—

Independence Diversity Tenure
iv. ABM Industries Incorporated 2019 Proxy Statement
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EXECUTIVE COMPENSATION HIGHLIGHTS

Our Compensation Practices

What We Do

* Design Compensation Programs to Pay for Performance

* Use Equity Awards for Long-Term Incentive and Retention

* Maintain a Clawback Policy

* Utilize Short-Term and Long-Term Performance-Based Incentives/Measures
* Use an Independent Compensation Consultant

* Require Significant Share Ownership by Executive Officers

* Limit Perquisites

* Use Double-Trigger Change-in-Control Arrangements

What We Don’t Do

* No Fixed-Term Employment Agreements
* No Gross-Ups for Taxes

* No Repricing of Stock Options

* No Hedging and Pledging of ABM Stock
* No Guaranteed Bonuses

Our Executive Compensation Programs

In fiscal year 2018, our compensation programs continued to reflect the compensation philosophy established by our
Compensation Committee — one that is intended to align our executives’ compensation with our strategic goals, and
motivate and retain executives who are critical to our future success and long-term performance. Key features of our
compensation philosophy include:

Performance-Based — Tie significant portions of compensation to performance metrics that align to our short-term and
long-term business goals;

Align with Stockholder Interests — Align each executive’s interests with stockholders’ interests by requiring significant
stock ownership and paying a significant portion of compensation in equity subject to performance conditions and
multi-year vesting requirements; and

Market Competitiveness — Attract and retain key executives who possess the capability to lead the business forward by
providing innovative and effective service to our clients and customers.

19
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Elements of Total Direct Compensation:

Base Salary — Fixed cash compensation with adjustments tied to individual responsibilities, performance and
marketplace dynamics;

Annual Cash Incentive Program — Focuses on near-term performance objectives reflecting company strategy;
Performance-Based Equity Grants — Aligns business objectives with longer-term stockholder interests; and
Time-Based Equity Grants — Fosters retention by delivering more stable value and continuity of leadership.

ABM Industries Incorporated 2019 Proxy Statement v

20



Edgar Filing: ABM INDUSTRIES INC /DE/ - Form DEF 14A

At-Risk Compensation

A significant portion of our executives’ compensation is at risk. At-risk compensation includes: annual cash incentive
compensation (‘“bonus”), which is tied to annual financial and individual performance measures; performance-based
equity awards, which are paid only if performance metrics established at the beginning of the three-year performance
period are met; and time-based equity awards, which vest over a four-year period (collectively, performance and
time-based long-term incentive awards are referred to as “LTIs”). As reflected in the following charts, approximately
84% of our CEO’s compensation is at risk. Approximately 71% of our other named executive officers’ (“NEOs”)
compensation is at risk.

CEO Compensation Other NEO Compensation

vi  ABM Industries Incorporated 2019 Proxy Statement
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CORPORATE GOVERNANCE AND BOARD MATTERS

PROPOSAL 1—EILECTION OF DIRECTORS

CORPORATE GOVERNANCE AND BOARD MATTERS
The Board of Directors

Corporate Governance

Identifving and Evaluating Nominees for Directors
Board I eadership Structure

Director Independence

The Board’s Oversight of Risk Management

Mandatory Retirement
Committees

Board and Committee Attendance in Fiscal Year 2018
Compensation Committee Interlocks and Insider Participation
DIRECTOR COMPENSATION FOR FISCAIL YEAR 2018
2018 Non-Employee Director Compensation

2018 Non-Employvee Director Compensation Table
Non-Employee Director Deferred Compensation Plan

Other Arrangements

Director Stock Ownership Policy

ABM Industries Incorporated 2019 Proxy Statement 1
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PROPOSAL 1—ELECTION OF DIRECTORS

Proposal Summary

We are asking our stockholders to elect three nominees to serve on the Board for a three-year term and until their
successors are duly elected and qualified. Information about the Board and each director nominee is included in this
section. The number of directors is currently fixed at twelve. Upon the retirements of Messrs. Ferguson and Fernandes
and Ms. Martin at the 2019 Annual Meeting, and effective upon the election of directors at the 2019 Annual Meeting,
the size of the Board will be reduced to nine members.

Board Recommendation

The Board unanimously recommends that you vote “FOR” each director nominee. After consideration of each
nominee’s qualifications, skills and experience, as well as his or her prior contributions to our Board, the Board
believes that each nominee should continue to serve on the Board.

Voting

Unless contrary instructions are received, the shares represented by a properly executed proxy will be voted “FOR” each
of the director nominees presented below. If, at the time of the meeting, one or more of the director nominees has
become unavailable to serve, the shares represented by proxies will be voted for the remaining nominees and for any
substitute director nominee or nominees designated by the Board unless the size of the Board is reduced. The Board
knows of no reason why any of the director nominees will be unavailable or unable to serve.

Director nominees are elected by a majority of the votes cast. This means that the number of shares voted “for” a
director’s election must exceed 50% of the number of votes cast for that director’s election. Votes cast include votes “for”
and votes “against,” but excludes any abstentions or broker non-votes. Any nominee who does not receive a majority of
votes cast “for” his or her election will be required to tender his or her resignation promptly following the failure to
receive the required vote. The Governance Committee will then be required to make a recommendation to the Board

as to whether the Board should accept the resignation, and the Board will be required to decide whether to accept the
resignation.

23
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Nominees for Election to Serve as Directors for a Term Expiring in 2022

LeighAnne G. Baker Director Since 2018 Age 60
Senior Vice President and Chief Human
Resources Officer, Cargill, Inc.

Ms. Baker is senior corporate vice president and
chief human resources officer of Cargill, Inc., a
global food and agricultural company, a position
held since 2014. She is a member of the executive
team and responsible for Cargill’s global human
resources strategy and practices. Previously, Ms.
Baker served as executive vice president and
chief human resources officer of Hertz Global
Holdings, Inc. from 2007 to 2014. Ms. Baker also
served as senior vice president, global human
resources of The Reynolds & Reynolds Company
from 2005 to 2007.

Ms. Baker’s qualifications to serve on our Board
include many years of executive experience for
large enterprises, providing extensive expertise in
global human resources management, leadership
development and large scale organizational
change.

2 ABM Industries Incorporated 2019 Proxy Statement
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Sudhakar Kesavan Director Since 2012 Age 64
Chairman and Chief Executive Officer, ICF
International, Inc.

Mr. Kesavan is chairman and chief executive
officer of ICF International, Inc. (NASDAQ:
ICFI) a leading provider of consulting services
and technology solutions to government and
commercial clients, a position held since 1999.
He has also been a director of ICF International
since June 1999. Previously, Mr. Kesavan
served as the president of ICF Consulting
Group, a subsidiary of ICF Kaiser, from 1997
to 1999. Mr. Kesavan serves on the board of
the Northern Virginia Technology Council. He
also serves as board member emeritus of the
Rainforest Alliance, a New York-based
nonprofit environmental organization, on the
board of Inova Health Systems, a not-for-profit
healthcare system based in Northern Virginia,
and is a trustee of the Shakespeare Theater
Company in Washington, DC.

Mr. Kesavan’s qualifications to serve on our
Board include his leadership and operational
experience gained from serving as a chief
executive officer and director of another public
company. Mr. Kesavan brings valuable
experience leading both organic growth and
acquisition activities, a thorough understanding
of corporate governance, compensation
expertise, and operations, industry, public
company board, financial, mergers and
acquisitions, government and government
relations, and global operations experience to
our Board.

Filippo Passerini Director Since 2017 Age 61
Operating Executive, Carlyle Group

25
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Mr. Passerini has been an operating executive
in U.S. Buyouts at Carlyle Group since 2015.
Previously, Mr. Passerini served as Procter &
Gamble Company’s group president, Global
Business Services (GBS) and chief
information officer (CIO), positions he held
since February 2008 and July 2004,
respectively. Mr. Passerini joined Procter &
Gamble, a leading multinational
manufacturer of consumer goods, in 1981
and held executive positions in the United
Kingdom, Greece, Italy, Turkey, Latin
America and the United States. While with
Procter & Gamble, he built and led one of the
largest and most progressive Shared Services
organizations in the world, operating in 70
countries. Mr. Passerini has served as a
director of Integer Holdings Corporation
(NYSE: ITGR) since 2015 and of United
Rentals, Inc. (NYSE: URI) since 2009. He is
a member of the CIO Hall of Fame and has
received numerous awards, including: the
inaugural Fisher-Hopper Prize for Lifetime
Achievement in CIO Leadership; Shared
Service Thought Leader of the Year; and
InformationWeek’s Chief of the Year. His
work, strategies and principles have been the
subject of numerous books, articles and
Harvard Business Reviews.

Mr. Passerini’s qualifications to serve on our
board include his significant global
experience in operations, technology and
general management roles. He is recognized
as a thought leader in digital technology and
shared services, and known for creating new,
progressive business models and driving
innovation. Mr. Passerini brings extensive
experience in operations, information
technology and shared services, as well as
public company board experience to our
Board.

ABM Industries Incorporated 2019 Proxy Statement 3
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Directors Whose Terms Expire in 2021

Linda Chavez Director Since 1997 Age 71
President, Becoming American Institute
Ms. Chavez is the president of the
Becoming American Institute, a position
she has held since 2014. Additionally, she
is founder and chairman of the Center for
Equal Opportunity, a position she has held
since January 2006. Prior to her
appointment as chairman, Ms. Chavez
served as president of the Center for Equal
Opportunity from January 1995 through
December 2005. Ms. Chavez was a
director of Pilgrim’s Pride Corporation
from 2004 to 2008, where she served on
the audit committee. Previously, she was a
director of Greyhound Lines, Inc. from
1995 to 1999, when it was acquired by
another company. Ms. Chavez has held
numerous appointed positions, including
chief executive officer of the National
Commission on Migrant Education from
1988 to 1992, chief executive officer of
the U.S. Commission on Civil Rights from
1983 to 1985, and White House director of
public liaison in 1985. In 1992, she was
elected by the United Nations
Commission on Human Rights to serve a
four-year term as U.S. Expert to the U.N.
Sub-Commission on the Prevention of
Discrimination and Protection of
Minorities. She is a 2006 graduate of the
UCLA Anderson Graduate School of
Management Director Training and
Certification Program and served on the
advisory board of the Outstanding
Directors Exchange in 2008 and 2009, and
served on the board of Research
Electro-Optics, a privately held company,
from 2012 to 2018. Ms. Chavez also
serves or has served on numerous
nonprofit boards. She is an author and
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nationally syndicated columnist and
television commentator and writes
extensively about public policy issues.

Ms. Chavez’s qualifications to serve on our
Board include her extensive knowledge of,
and experience in, government relations,
and her leadership skills and corporate
governance experience gained during her
service as a public company director and
her involvement with nonprofit
organizations. Ms. Chavez brings valuable
public company board experience,
compensation expertise, financial
experience, public policy experience, and
government and government relations
experience to our Board.

Art A. Garcia Director Since 2017 Age 57
Executive Vice President and Chief
Financial Officer, Ryder System, Inc.

Mr. Garcia is the executive vice president
and chief financial officer of Ryder
System, Inc., a $6.8 billion commercial
fleet and supply chain management
solutions company, a position held since
2010. He is a member of Ryder’s executive
leadership team. Previously, Mr. Garcia
served as senior vice president, controller
and chief accounting officer of Ryder
from 2005 to 2010. Mr. Garcia joined
Ryder in 1997 as senior manager of
corporate accounting. He later served as
director of corporate accounting and,
subsequently, as group director of
accounting services. Prior to joining
Ryder, Mr. Garcia spent 14 years with the
Miami office of the accounting firm
Coopers & Lybrand LLP as senior
manager of business assurance.

Mr. Garcia’s qualifications to serve on our
Board include his extensive business,
financial and management experience and
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his experience as a senior financial officer.
Mr. Garcia brings valuable accounting,
financial management and supply chain
experience to our Board.

4 ABM Industries Incorporated 2019 Proxy Statement
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Scott Salmirs Director Since 2015 Age 56
President and Chief Executive Officer,
ABM Industries Incorporated

Mr. Salmirs is president and chief
executive officer of the Company, a
position held since March 2015.
Previously, he served as executive vice
president of the Company from
September 2014 to March 2015, with
global responsibility for the Company’s
aviation division and all international
activities. Mr. Salmirs served as executive
vice president of ABM Janitorial Services
— Northeast from 2003 to December 2014.
Prior to joining the Company, Mr.
Salmirs held various leadership positions
at Goldman, Sachs & Company, Lehman
Brothers, Inc., and CBRE. Mr. Salmirs
also serves on the board of Outreach, a
New York nonprofit organization
dedicated to rehabilitating teens with
substance abuse issues, is a founding
board member of Donate Eight, a
nonprofit group associated with
LiveOnNY, and also serves on the
Business Advisory Council for the
business program at SUNY Oneonta.

Mr. Salmirs’ qualifications to serve on our
Board include his experience in the
facility services industry, and his
knowledge of and perspective on the
Company as its president and chief
executive officer. Mr. Salmirs brings
valuable leadership skills and operations,
financial management, industry, mergers
and acquisitions, sales and marketing, and
global operations experience to the Board.
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Directors Whose Terms Expire in 2020

Donald F. Colleran Director Since 2018 Age 63
Executive Vice President and Chief Sales
Officer, FedEx Corporation

Mr. Colleran is executive vice president and
chief sales officer of FedEx Corporation, a
position held since 2017. He also serves on the
Strategic Management Committee, which sets
the strategic direction for FedEx. Mr. Colleran
joined FedEx in 1989, where he has served in a
variety of leadership roles including executive
vice president, global sales of FedEx Services
from July 2006 through December 2016. He is
also a director of EastGroup Properties, Inc.
(NYSE: EGP), an equity real estate investment
trust.

Mr. Colleran’s qualifications to serve on our
Board include his extensive experience in a
variety of leadership roles at a major,
multinational company, including business,
sales, leadership, and global operations. Mr.
Colleran also brings public company experience
to our Board.

ABM Industries Incorporated 2019 Proxy Statement 5
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Thomas M. Gartland Director Since 2015 Age 61
Former President, North America of Avis Budget
Group, Inc.

Mr. Gartland retired in December 2014 from his
role as president, North America for Avis Budget
Group, Inc., a leading global provider of vehicle
rental services, a position he held from October
2011 to December 2014. Previously, he was
executive vice president, Sales, Marketing and
Customer Care at Avis Budget Group, Inc. from
April 2008 to October 2011, where he developed
the overall strategic direction for marketing and
sales. Mr. Gartland was employed by
JohnsonDiversey, Inc. from 1994 to 2008, in
various high-level capacities, including as
president of the company’s North American
region from 2003 to 2008, vice president, Sales,
Health and Hospitality from 2002 to 2003, vice
president, Business Development from 1998 to
2002, with various positions of increasing
responsibility within the company from 1994 to
1998. Prior to that, Mr. Gartland served as vice
president and director of national accounts at
Ecolab, Inc. from 1980 to 1994. Mr. Gartland
serves on the board of directors of Xenia Hotels
& Resorts, Inc. (NYSE: XHR), a self-advised and
self-administered REIT that invests primarily in
premium full-service, lifestyle and urban upscale
hotels.

Mr. Gartland’s qualifications to serve on our
Board include his extensive experience in senior
executive positions at major, multinational
companies, including sales, operations, financial
management, leadership, and mergers and
acquisitions. He also brings public company
board experience to our Board.

Winifred (Wendy) M. Webb Director Since 2014 Age 60
Chief Executive Officer, Kestrel Corporate Advisors
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Ms. Webb is chief executive officer of Kestrel Corporate
Adpvisors, a position she has held since 2013. From 2010
to 2013, she was managing director for Tennenbaum
Capital Partners, now part of BlackRock. Ms. Webb was
a member of the corporate executive team for
Ticketmaster from 2008 to 2010. She served for 20 years
with The Walt Disney Company, from 1988 to 2008, in
various senior positions including corporate senior vice
president of investor relations and shareholder services,
and governance outreach. She was also executive director
for The Walt Disney Company Foundation. Before
Disney, she held roles in investment banking. Ms. Webb
is an NACD Board Leadership Fellow, the highest level
of credentialing for corporate directors offered by The
National Association of Corporate Directors. She serves
on the board of directors of Wynn Resorts, Limited
(NASDAQ: WYNN) and on the board of trustees of
American Homes 4 Rent (NYSE: AMH). She previously
served on the boards of 9 Spokes (ASX: 9SP) from 2015
to 2018, of TiVo Inc. (NASDAQ: TIVO) in 2016, of Jack
in the Box Inc. (NASDAQ: JACK) from 2008 to 2014,
and of nonprofit PetSmart Charities, Inc. from 2014 to
2016. She currently serves as co-chair of nonprofit
WomenCorporateDirectors, LA/Orange County Chapter.
In 2018, Ms. Webb was recognized by NACD as a
Directorship 100 honoree, by WomenlInc. as a Most
Influential Corporate Board Director, and by Directors &
Boards as a Director to Watch.

Ms. Webb’s qualifications to serve on our Board include
her experience in senior management at global public
companies and her experience in the global financial
services industry. Ms. Webb brings valuable public
company board, finance, investor relations, operations,
communications, media and public relations, treasury,
corporate governance, sales and marketing, global
operations, corporate social responsibility, strategic
planning, mergers and acquisitions, investment banking
and capital markets experience to our Board.

6 ABM Industries Incorporated 2019 Proxy Statement




Edgar Filing: ABM INDUSTRIES INC /DE/ - Form DEF 14A

Directors Who Will Retire at the 2019 Annual Meeting of Stockholders

J. Philip Ferguson Director Since 2009 Age 73
Former Vice-Chairman, University of Texas
Investment Management Company

Mr. Ferguson has spent over 45 years in the
investment management business, currently
serving on the board of managers of Salient
Partners, on the investment committee for
Silver Ventures, on the investment board for
San Manuel Band of Mission Indians, and as
non-executive chair of the investment
committee of Ascendant Advisors. Mr.
Ferguson served until April 2012 on the board
of directors of the University of Texas
Investment Management Company
(UTIMCO), a position he held since August
2003. He chaired the UTIMCO compensation
committee and served on its risk and policy
committees. Mr. Ferguson also serves on the
advisory committee of the MBA Investment
Fund at the McCombs School of Business at
the University of Texas — Austin, a position
held since March 2005, and is a member of the
Investment Committee for Houston
Endowment Inc. Mr. Ferguson held various
executive positions with AIM Capital
Management, Inc. (now Invesco AIM) from
2000 to 2007, serving most recently as
president and chief investment officer.
Previously, he held senior positions at several
investment management firms, including:
managing partner at Beutel, Goodman &
Company; senior vice president at Lehman
Brothers, Inc.; and vice president of Goldman,
Sachs & Company. Mr. Ferguson also serves
or has served on various investment and civic
boards, including the Investment Advisor
Association, the Houston Ballet, the Memorial
Hermann Foundation, Museum of Fine Arts,
Houston, and on the Chancellor’s Advisory
Council of Texas Christian University.
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Anthony G. Fernandes Director Since 2007 Age 73
Former Chairman, Chief Executive Officer and
President of Philip Services Corporation
Mr. Fernandes served as chairman, chief executive
officer and president of Philip Services Corporation
from August 1999 to April 2002. Prior to joining
Philip Services Corporation, Mr. Fernandes had a
30-year career with the Atlantic Richfield
Company (ARCO), serving as executive vice
president and director of ARCO from 1994 to
1999; president of ARCO Coal, a subsidiary of
ARCO, from 1990 to 1994; and corporate
controller of ARCO from 1987 to 1990. He also
served as the chairman of ARCO Chemical
Company, a NYSE company 80% owned by
ARCO. Additionally, he was a trustee for the
Claremont McKenna College, a California
Institution from 1997 to 2005, a director of Tower
Automotive, Inc. from 2003 to 2007, a director of
Black and Veatch from 1999 to 2016, a director of
Cytec Industries from 2002 to 2015, a director of
Baker Hughes Incorporated from 2001 to 2017, and
a director of Envirosystems, Inc., a privately held
Canadian company, from 2015 to 2018. Mr.
Fernandes currently serves as a director of Snack It
Forward LLC, a privately held snack company.
ABM Industries Incorporated 2019 Proxy Statement 7
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Lauralee E. Martin Director Since 2015 Age 68
Former President and Chief Executive Officer
of HCP, Inc.

Ms. Martin served as chief executive officer
and president of HCP, Inc., a real estate
investment trust focusing on properties serving
the healthcare industry, from October 2013 to
July 2016. Prior to joining HCP in October
2013, Ms. Martin was employed by Jones Lang
LaSalle Incorporated, one of the world’s leading
real estate services and money management
firms, in various high-level capacities,
including as chief executive officer, Americas
beginning in January 2013. Prior to that, she
was executive vice president and chief financial
officer since January 2002, and was appointed
to the additional position of chief operating
officer in January 2005. Ms. Martin served on
its board of directors from 2005 until May
2013. Ms. Martin previously held positions
with Heller Financial as its chief financial
officer, senior group president — Heller Financial
Real Estate, Equipment Financing and Small
Business Lending and served as president of its
Real Estate group. Ms. Martin was also a
member of the Heller Financial board of
directors. Ms. Martin has served on the board of
directors of Kaiser Aluminum Corporation
(NASDAQ: KALU) since 2010, and on the
board of directors of QuadReal Property Group
since December 2016. She previously served as
a director of HCP, Inc. from 2008 to July 2016,
of KeyCorp from 2003 through 2010, and of
Gables Residential Trust from 1994 through
2005. Ms. Martin served as a trustee of the
Urban Land Institute and the International
Council of Shopping Centers.
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The Board of Directors

Our Board of Directors (the “Board”) is divided into three classes serving staggered three-year terms. Directors whose
terms expire in 2019 are LeighAnne G. Baker, Sudhakar Kesavan, Lauralee E. Martin, and Filippo Passerini. Messrs.
Ferguson and Fernandes will retire at the 2019 Annual Meeting of Stockholders in accordance with our Director
Retirement Policy. In addition, as previously disclosed, Ms. Martin is retiring from the Board at the 2019 Annual
Meeting and will not stand for re-election. Upon the retirements of Messrs. Ferguson and Fernandes and Ms. Martin at
the 2019 Annual Meeting, and effective upon the election of directors at the 2019 Annual Meeting, the size of the
Board will be reduced to nine members.

Mr. Colleran and Ms. Baker, who were appointed to the Board in September 2018 and October 2018, respectively,
have not yet been appointed to Board Committees as of the date of this Proxy Statement. New Board Committee
assignments will be made at the March 2019 Board meeting immediately following the 2019 Annual Meeting of
Stockholders. Each independent member of the Board is eligible to serve on any Committee of the Board.

Committee
Strategy
Name and Age D.lrecmrlndependent Audit Governance and .
Since Compensation Enterpris

Current Position p Risk
LeighAnne G. Baker

Senior Vice President and Chief Human Resources 60 2018 YES

Officer, Cargill, Inc.
Linda Chavez

71 1997 YES . Chair

President, Becoming American Institute
Donald F. Colleran

Executive Vice President and Chief Sales Officer, 63 2018 YES

FedEx Corporation
J. Philip Ferguson

Former Vice Chairman, University of Texas Investment 3 2009 YES ) '

Management Company
Anthony G. Fernandes

Former Chairman, Chief Executive Officer and President, 732007 YES Chair ’

Philip Services Corporation
Art A. Garcia 57 2017 YES . .
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Executive Vice President and Chief Financial Officer,
Ryder Systems, Inc.
Thomas M. Gartland

Former President, North America of Avis Budget Group, 61 2015 YES
Inc.
Sudhakar Kesavan*
Chairman and Chief Executive Officer, ICF International, 64 2012 YES
Inc.
Lauralee E. Martin
68 2015 YES
Former President and Chief Executive Officer, HCP, Inc.
Filippo Passerini
61 2017 YES
Operating Executive, Carlyle Group
Scott Salmirs
President and Chief Executive Officer, ABM Industries 56 2015 NO
Incorporated
Winifred M. Webb
60 2014 YES

Chief Executive Officer, Kestrel Corporate Advisors

*As Chairman of the Board, Mr. Kesavan attends all committee meetings and is a member of the Governance

Committee.

ABM Industries Incorporated 2019 Proxy Statement 9
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Corporate Governance

Our Board has adopted Corporate Governance Principles that reflect our commitment to sound corporate governance
and the role of governance in building long-term stockholder value. Our Corporate Governance Principles, which
include our independence standards, can be found on our website at
http://investor.abm.com/corporate-governance.cfm. Other information relating to our corporate governance is also
available on our website at the same address, including our Bylaws, our Code of Business Conduct, and the Charters
of our Audit Committee, Compensation Committee, Governance Committee, and Strategy and Enterprise Risk
Committee. These documents are also available in printed hard-copy format upon written request to the Corporate
Secretary at the Company’s corporate headquarters.

Identifying and Evaluating Nominees for Directors

Our Board is responsible for selecting nominees for election as directors. The Board delegates the screening process to
the Governance Committee with the expectation that other members of the Board will participate in this process, as
appropriate. The Governance Committee periodically reviews the skills and types of experience that it believes should
be represented on the Board in light of the Company’s current business needs and strategy. The Governance
Committee then uses this information to consider whether all of the identified skills and experience are represented on
the Board. Based upon its review, the Governance Committee may recommend to the Board that the expertise of the
current members should be supplemented. The Governance Committee takes these factors into account when looking
for candidates for the Board. Candidates recommended by the Governance Committee are subject to approval by the
full Board. Our Governance Committee regularly assesses the appropriate size of the Board and whether any
vacancies on the Board are anticipated because of retirement or otherwise. In the event that any vacancy is anticipated,
or otherwise arises, the Governance Committee considers various potential candidates for director.

Our Governance Committee recommends to the Board the criteria for director candidates, and the Board establishes
the criteria. The Governance Committee is also responsible for reviewing with the Board the requisite skills and
characteristics of new Board candidates and current Board members in the context of the current composition of the
Board.

In analyzing director nominations and director vacancies, our Governance Committee seeks to recommend candidates
for director positions who will create a collective membership on the Board with varied experience and perspectives.
The Governance Committee believes that this will contribute to a Board that reflects diversity, including, but not
limited to, gender, ethnicity, background and experience. We do not have a policy that requires specified types of
diverse backgrounds. The Governance Committee strives to recommend candidates who demonstrate leadership and
significant experience in a specific area or endeavor, understand the role of a public company director and can provide
insights and practical wisdom based on their experience and expertise.

The Governance Committee utilizes a variety of methods for identifying and evaluating nominees for director, such as
search firms and the relationships of current directors. Candidates may also come to the attention of the Governance
Committee through stockholders or other persons. These candidates are evaluated at regular or special meetings of the
Governance Committee and may be considered at any point during the year.

Our directors are expected to prepare for, attend and participate in Board meetings and meetings of the Committees of
the Board on which they serve. They are also expected to meet as frequently and spend as much time as necessary to
properly discharge their responsibilities and duties as directors and to arrange their schedules so that other existing and
planned future commitments do not materially interfere with their service as a director. Ordinarily, directors who are
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full-time employees of ABM or who serve as chief executive officers or in equivalent positions at other companies
may not serve on the boards of more than two other publicly traded companies. Other directors may not serve on the
boards of more than four other publicly traded companies. Service on other boards and other commitments are
considered by the Governance Committee and the Board when reviewing Board candidates.

Board Leadership Structure

The Company currently has separate persons serving as its Chairman and its Chief Executive Officer, in recognition
of the differences between the two roles. The Chief Executive Officer (Mr. Salmirs) has general and active
management over the business and affairs of the Company, subject to the control of the Board. The Chairman of our
Board (Mr. Kesavan) is charged with presiding over all meetings of the Board and our stockholders, as well as
providing advice and counsel to the Chief Executive Officer, coordinating the preparation of agendas, keeping
directors informed of matters impacting the Company, and maintaining contact with the Company’s General Counsel.
The Board believes that at this time, the separation of these roles is the most appropriate and effective leadership
structure for the Company and its stockholders.

10 ABM Industries Incorporated 2019 Proxy Statement
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Director Independence

Our Corporate Governance Principles provide that a majority of our directors must be independent; Further, the
Committee Charters for our Audit Committee, Compensation Committee and Governance Committee require all
members be independent, while the Committee Charter for our Strategy and Enterprise Risk Committee requires all
members be non-management directors. Each year, our Governance Committee reviews the independence of each of
our directors under applicable New York Stock Exchange (“NYSE”) listing standards and considers any current or
previous employment relationships as well as any transactions or relationships between our Company and our
directors or any members of their immediate families (or any entity of which a director or an immediate family
member is an executive officer, general partner or significant equity holder). The purpose of this review is to
determine whether any relationships or transactions exist that preclude a director from being deemed independent
under applicable NYSE listing standards or are otherwise inconsistent with a determination that the director is
independent.

Our Governance Committee has affirmatively determined and recommended to our Board, and the Board has agreed,
that all of our directors, other than our Chief Executive Officer, should be designated as independent.

The Board’s Oversight of Risk Management

Company management is responsible for day-to-day risk management activities. The Board, acting directly and
through its committees, is responsible for the oversight of the Company’s risk management. Our management has
implemented an enterprise risk management (ERM) process designed to work across the Company to identify, assess,
govern and manage risks and the Company’s response to those risks.

Our Strategy and Enterprise Risk Committee assists the Board in its oversight of the overall ERM program, including
risks relating to operations.

Our Audit Committee oversees risks relating to our accounting, reporting and financial practices, including financial
controls, and our compliance with certain legal and regulatory requirements.

Our Compensation Committee oversees compensation-related risk management, as discussed in “Compensation
Discussion and Analysis” later in this Proxy Statement.

Our Govern