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ABM INDUSTRIES INC /DE/
[ABM]
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  SVP - Chief Accounting Officer

Signatures
 By: Barbara L. Smithers, by power of
attorney   05/06/2015

**Signature of Reporting Person Date

Explanation of Responses:
* If the form is filed by more than one reporting person, see Instruction 4(b)(v).

** Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1)

Dividend equivalent rights (DERs) accrued on the restricted stock units granted under the 2006 Equity Incentive Plan and, if applicable,
on performance shares granted under the 2006 Equity Plan, to the extent that such performance shares have been earned under the
performance share program relating to such shares. DERs vest in the same manner as the awards to which they relate. Each DER is the
economic equivalent of one share of ABM common stock.

(2)
Includes 8,368 RSUs, adjusted to reflect the cumulative effect of fractional shares, 1,692 performance shares earned but not vested with
respect to performance shares granted on 1/14/2013, 603 performance shares earned but not vested with respect to performance shares
granted on 1/14/2014, and DERs related thereto.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.  sum payment equal to two times the sum of the executive’s (a) Annual Base Salary and (b)
Bonus; and (2) a lump sum payment equal to twenty-four multiplied by the monthly COBRA premium cost, as in
effect immediately prior to the executive’s termination date, for the executive to continue medical, dental and vision
coverage, as applicable, in such Company plans for himself and, if applicable, his spouse and eligible dependents.

The Executive Severance Agreements provide that if the executive remains continuously employed for a specified
period of time following a Change in Control (i.e., twelve months for Mr. Campanelli and three months for Mr.
Miller) and is employed by the Company on the last day of such specified period, the executive will receive a lump
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sum payment equal to two times the sum of the executive’s (a) Annual Base Salary and (b) Bonus (the “Change in
Control Payment”).  If the executive receives the Change in Control Payment, the executive will not be eligible to
receive any severance payments under his Executive Severance Agreement.

10
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ITEM 11.  EXECUTIVE COMPENSATION

Separation Agreement with Leon Kopyt

On January 22, 2014, the Company and Mr. Kopyt entered into a Separation Agreement and General Release (the
“Separation Agreement”) in connection with his retirement as our President and Chief Executive Officer, effective as of
February 28, 2014.

Under the Separation Agreement, Mr. Kopyt received a cash severance payment of approximately $2.6 million, less
applicable deductions and withholdings, to be paid to Mr. Kopyt in a single lump sum following the end of the
six-month period from his retirement date.  This amount was less than half of what Mr. Kopyt’s Employment
Agreement would otherwise have stipulated.  The Separation Agreement also contains mutual releases and other
provisions customary to such agreements.

Prior to entering into the Separation Agreement, Mr. Kopyt and the Company were party to an Employment
Agreement, Termination Benefits Agreement and Severance Agreement, all of which terminated upon execution of
the Separation Agreement.

11
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ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND
MANAGEMENT AND RELATED STOCKHOLDER MATTERS

Security Ownership of Certain Beneficial Owners

The following table lists the persons we know to be beneficial owners of at least five percent of our common stock as
of April 27, 2015.

Name and Address of Beneficial Owner Number of
Shares

Approximate
Percentage

of
Outstanding
Common
Stock

IRS Partners No. 19, L.P. 1,642,849(1) 12.9%
c/o Stonnington Group, LLC
515 S. Figueroa Street, Suite 1100
Los Angeles, CA 90071

Heartland Advisors, Inc. 1,100,000(2) 8.7%
  789 North Water Street
  Milwaukee, WI 53202

Dimensional Fund Advisors LP 1,064,787(3) 8.4%
  Building One
  6300 Bee Cave Road
  Austin, TX 78746

(1)Based on Amendment No. 11 to Schedule 13D, dated January 24, 2014 (the “Amendment”), filed with
the Commission by IRS Partnership No. 19, L.P. (“IRS 19”), The Leonetti/O’Connell Family Foundation
(the “Foundation”), M2O, Inc. (“M2O”), The Michael F. O’Connell and Margo L. O’Connell Revocable
Trust (the “Trust”), Michael O’Connell (“Mr. O’Connell” and, collectively with IRS 19, the Foundation,
M2O and the Trust, the “O’Connell Entities”), Legion Partners Asset Management LLC (“Legion
Partners”), Christopher Kiper (“Mr. Kiper”) and Bradley Vizi (“Mr. Vizi”).  The Amendment states that IRS
19, M2O, the Trust and Mr. O’Connell may be deemed to have the shared voting and dispositive power
over the 1,353,775 shares owned by IRS 19 and that the Foundation and Mr. O’Connell may be deemed
to have shared voting and dispositive power over 266,074 shares owned by the Foundation.  The
Amendment also states that Legion Partners exclusively manages IRS 19’s and the Foundation’s
investment in the Common Shares pursuant to which Mr. Kiper and Mr. Vizi on behalf of Legion
Partners manage such investments.  As a result, Legion Partners, Mr. Kiper and Mr. Vizi may be
deemed to have shared dispositive power with respect to the 1,619,849 shares held by IRS 19 and the
Foundation.  Mr. Kiper and Mr. Vizi, respectively, also have sole voting and dispositive power over
22,000 and 1,000 shares.

(2)Based on Amendment No. 17 to Schedule 13G, dated February 13, 2015, filed with the Commission.
The Amendment states that Heartland Advisors, Inc., a registered investment advisor, and William J.
Nasgovitz have shared voting and dispositive power as to all of these shares.  The Heartland Value
Fund, an account managed by Heartland Advisors, Inc., owns all of these shares.
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(3)Based on Amendment No. 14 to Schedule 13G, dated February 15, 2015, filed with the Commission.
The Amendment states that Dimensional Fund Advisors LP, a registered investment advisor, has sole
voting power over 1,059,396 of these shares and sole dispositive power as to all of these shares.

12
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ITEM 12. SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND
MANAGEMENT AND RELATED STOCKHOLDER MATTERS

Security Ownership of Management

The following table lists the number of shares of our common stock beneficially owned, as of April 27, 2015, by each
director and director nominee, each of our executive officers, certain members of our senior management, and by our
directors, nominees and executive officers as a group.  In general, beneficial ownership includes those shares a person
has the power to vote or transfer, as well as shares owned by immediate family members who live with that person.

Name Number of
Shares

Approximate
Percentage

of
Outstanding
Common
Stock

Leon Kopyt 542,606 4.3%
Roger H. Ballou 5,000 *
Maier O. Fein 1,000 *
Richard D. Machon 10,000 *
S. Gary Snodgrass 4,512 *
Bradley S. Vizi 1,000 *
Rocco Campanelli 94,269 *
Kevin D. Miller 391,231 3.1%
Other executive officers 87,336 *
All directors and executive officers as a
group (11 persons)

1,136,954 8.9%

__________

* Represents less than one percent of our outstanding common stock.

13
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ITEM 13. CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND
DIRECTOR
INDEPENDENCE

Related Party Transaction Approval Policy

Our Code of Conduct mandates that officers and directors bring promptly to the attention of our Compliance Officer,
currently our Chief Financial Officer, any transaction or series of transactions that may result in a conflict of interest
between that person and the Company.  Furthermore, our Audit Committee must review and approve any “related party”
transaction as defined in Item 404(a) of Regulation S-K, promulgated by the Securities and Exchange Commission,
before it is consummated.  Following any disclosure to our Compliance Officer, the Compliance Officer will then
typically review with the Chairman of our Audit Committee the relevant facts disclosed by the officer or director in
question.  After this review, the Chairman of the Audit Committee and the Compliance Officer determine whether the
matter should be brought to the Audit Committee or the full Board of Directors for approval.  In considering any such
transaction, the Audit Committee or the Board of Directors, as the case may be, will consider various relevant factors,
including, among others, the reasoning for the Company to engage in the transaction, whether the terms of the
transaction are at arm’s length and the overall fairness of the transaction to the Company.  If a member of the Audit
Committee or the Board is involved in the transaction, he or she will not participate in any of the discussions or
decisions about the transaction.  The transaction must be approved in advance whenever practicable, and if not
practicable, must be ratified as promptly as practicable.

Independence of the Board of Directors

The Board of Directors has determined that Roger H. Ballou, Maier O. Fein, Richard D. Machon, S. Gary Snodgrass
and Bradley S. Vizi are “independent directors” as defined in Marketplace Rule 4200(a)(15) of the NASDAQ Stock
Market LLC.

14
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ITEM 14. PRINCIPAL ACCOUNTANT FEES AND SERVICES

Our Audit Committee plans to engage EisnerAmper LLP (“EisnerAmper”) as our independent registered public
accounting firm for the current fiscal year ending January 2, 2016.

Fees Billed by EisnerAmper during fiscal 2014 and 2013

Audit Fees.  Fees billed to the Company by EisnerAmper for audit services rendered by EisnerAmper for the audit of
the Company's 2014 annual financial statements, for the review of those financial statements included in the
Company's Quarterly Reports on Form 10-Q, and for services that are normally provided by EisnerAmper in
connection with statutory and regulatory filings or engagements, totaled approximately $173,400.  Fees billed to the
Company by EisnerAmper for audit services rendered by EisnerAmper for the audit of the Company's 2013 annual
financial statements, for the review of those financial statements included in the Company's Quarterly Reports on
Form 10-Q, and for services that are normally provided by EisnerAmper in connection with statutory and regulatory
filings or engagements, totaled approximately $72,540.

Audit-Related Fees.  Fees billed to the Company by EisnerAmper during 2014 and 2013 for audit-related services that
were reasonably related to the performance of the audit or review of the Company's financial statements and are not
reported under the preceding paragraph totaled $0 in both fiscal years.

Tax Fees.  Fees billed to the Company by EisnerAmper during 2014 and 2013 for professional services rendered for
tax compliance, tax advice and tax planning totaled $0 and $2,200, respectively.

All Other Fees.  Fees billed to the Company by EisnerAmper during 2014 and 2013 for all other services totaled $0 in
both fiscal years.  EisnerAmper does not audit the Company’s 401(k) plan.

The Audit Committee has considered whether EisnerAmper’s provision of services other than professional services
rendered for the audit and review of our financial statements is compatible with maintaining EisnerAmper’s
independence, and has determined that it is so compatible.

All audit, audit-related, tax and other services were pre-approved by the Audit Committee pursuant to applicable
regulations.  The Audit Committee currently pre-approves all engagements of the Company’s accountants to provide
both audit and non-audit services, and has not established formal pre-approval policies or procedures.  The Audit
Committee did not approve any non-audit services pursuant to Rule 2-01 (c) (7) (i) (C) of Regulation S-X during
2014.

15
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PART IV

ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(b) Exhibits

(3)(a) Articles of Incorporation, as amended; incorporated by reference
to Exhibit 3(a) to the Registrant’s Annual Report on Form 10-K
for the fiscal year ended October 31, 1994.

(3)(b) Certificate of Amendment of Articles of Incorporation;
incorporated by reference to Exhibit A to the Registrant’s Proxy
Statement, dated February 6, 1996, filed with the Securities and
Exchange Commission on January 29, 1996.

(3)(c) Certificate of Amendment of Articles of Incorporation;
incorporated by reference to Exhibit B to the Registrant’s Proxy
Statement, dated February 6, 1996, filed with the Securities and
Exchange Commission on January 29, 1996.

(3)(d) Amended and Restated Bylaws; incorporated by reference to
Exhibit 3.1 to the Registrant’s Current Report on Form 8-K filed
with the Securities and Exchange Commission on January 23,
2014 (the “January 2014 8-K”).

(4)(a) Registration Rights Agreement, dated March 11, 1996, by and
between RCM Technologies, Inc. and the former shareholders of
The Consortium; incorporated by reference to Exhibit (c)(2) to
the Registrant’s Current Report on Form 8-K dated March 19,
1996, filed with the Securities and Exchange Commission on
March 20, 1996.

(10)(b) RCM Technologies, Inc. 1994 Non-employee Director Stock
Option Plan; incorporated by reference to the appendix to the
Registrant’s Proxy Statement, dated March 31, 1994, filed with
the Securities and Exchange Commission on March 28, 1994.

*(10)(c) RCM Technologies, Inc. 1996 Executive Stock Option Plan,
dated August 15, 1996; incorporated by reference to Exhibit
10(l) to the Registrant’s Annual Report on Form 10-K for the
fiscal year ended October 31, 1996, filed with the Securities and
Exchange Commission on January 21, 1997 (the “1996 10-K”).

*(10)(d) RCM Technologies, Inc. 2000 Employee Stock Incentive Plan,
dated January 6, 2000; incorporated by reference to Exhibit A to
the Registrant’s Proxy Statement, dated March 3, 2000, filed with
the Securities and Exchange Commission on February 28, 2000.

*(10)(e) Second Amended and Restated Termination Benefits Agreement,
dated March 18, 1997, between the Registrant and Leon Kopyt;
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incorporated by reference to Exhibit 10(g) to the Registrant’s
Registration Statement on Form S-1 (SEC File No. 333-23753),
filed with the Securities and Exchange Commission on March
21, 1997.

*(10)(f) Amended and Restated Employment Agreement, dated
November 30, 1996, between the Registrant, Intertec Design,
Inc. and Leon Kopyt; incorporated by reference to Exhibit 10(g)
to the 1996 10-K.

(10)(g) Severance Agreement, dated June 10, 2002, between RCM
Technologies, Inc. and Leon Kopyt; incorporated by reference to
Exhibit 10a to the Registrant’s Quarterly Report on Form 10-Q
for the fiscal quarter ended June 30, 2002, filed with the
Securities and Exchange Commission on August 5, 2002 (the
“Second Quarter 2002 10-Q”).

16
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ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES (CONTINUED)

(b) Exhibits (Continued)

*(10)(h) Exhibit A to Severance Agreement General Release;
incorporated by reference to Exhibit 10b to the Second Quarter
2002 10-Q.

*(10)(i) Amendment No. 1, dated December 12, 2007, to the Amended
and Restated Employment Agreement, entered into on
November 30, 1996, between Leon Kopyt and RCM
Technologies, Inc.; incorporated by reference to Exhibit 10.1 to
the Registrant’s Current Report on Form 8-K dated December 12,
2007, filed with the Securities and Exchange Commission on
December 12, 2007 (the “December 2007 8-K”).

*(10)(j) Amendment No. 1, dated December 12, 2007, to the Second
Amended and Restated Termination Benefits Agreement, made
March 18, 1997, between Leon Kopyt and RCM Technologies,
Inc.; incorporated by reference to Exhibit 10.2 to the December
2007 8-K.

*(10)(k) Amendment No. 1, dated December 12, 2007, to the Severance
Agreement, entered into on June 12, 2002, between Leon Kopyt
and RCM Technologies, Inc.; incorporated by reference to
Exhibit 10.3 to the December 2007 8-K.

*(10)(l) The RCM Technologies, Inc. 2007 Omnibus Equity
Compensation Plan; incorporated by reference to Annex A to the
Registrant’s Proxy Statement, dated April 20, 2007, filed with the
Securities and Exchange Commission on April 19, 2007.

(10)(n) Second Amended and Restated Loan and Security Agreement
dated as of February 19, 2009, between RCM Technologies, Inc.
and all of its Subsidiaries, Citizens Bank of Pennsylvania as
Administrative Agent and Arranger and the Financial Institutions
Named therein as Lenders; incorporated by reference to Exhibit
99.1 to the Registrant’s Current Report on Form 8-K dated
February 19, 2009, filed with the Securities and Exchange
Commission on February 25, 2009.

(10)(o) Amendment, dated as of July 21, 2011, to Second Amended and
Restated Loan and Security Agreement dated as of February 19,
2009, between RCM Technologies, Inc. and all of its
Subsidiaries, Citizens Bank of Pennsylvania as Administrative
Agent and Arranger and the Financial Institutions Named therein
as Lenders; incorporated by reference to Exhibit 10(o) to the
Registrant’s Annual Report on Form 10-K for the fiscal year
ended December 28, 2013 filed with the Securities and Exchange
Commission on February 27, 2014 (the “2013 10-K”).
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(10)(p) Second Amendment, dated as of October 24, 2011, to Second
Amended and Restated Loan and Security Agreement dated as of
February 19, 2009, between RCM Technologies, Inc. and all of
its Subsidiaries, Citizens Bank of Pennsylvania as
Administrative Agent and Arranger and the Financial Institutions
Named therein as Lenders; incorporated by reference to Exhibit
10(p) to the 2013 10-K.

(10)(q) Third Amendment, dated as of December 13, 2011, to Second
Amended and Restated Loan and Security Agreement dated as of
February 19, 2009, between RCM Technologies, Inc. and all of
its Subsidiaries, Citizens Bank of Pennsylvania as
Administrative Agent and Arranger and the Financial Institutions
Named therein as Lenders; incorporated by reference to Exhibit
99.1 to the Registrant’s Current Report on Form 8-K dated
December 13, 2011, filed with the Securities and Exchange
Commission on January 3, 2012.

17
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ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES (CONTINUED)

(b) Exhibits (Continued)

(10)(r) Fourth Amendment to Second Amended and Restated
Amendment, dated as of December 12, 2014, to Amended and
Restated Loan and Security Agreement dated as of February 19,
2009, by and among the Company and all of its subsidiaries,
Citizens Bank of Pennsylvania, a Pennsylvania state chartered
bank, in its capacity as administrative agent and arranger, and
Citizens Bank of Pennsylvania, as lender; incorporated by
reference to Exhibit 99.1 to the Registrant’s Current Report on
Form 8-K filed with the Securities and Exchange Commission on
December 16, 2014 (the “December 2014 8-K”).

*(10)(s) Option Grant Agreement, dated April 21, 2010, to Richard D.
Machon (filed as an exhibit to the Registrant’s Current Report on
Form 8-K filed with the Securities and Exchange Commission on
April 23, 2010, and incorporated herein by reference).

*(10)(t) Option Grant Agreement, dated April 21, 2010, to S. Gary
Snodgrass (filed as an exhibit to the Registrant’s Current Report
on Form 8-K filed with the Securities and Exchange Commission
on April 23, 2010, and incorporated herein by reference).

*(10)(u) Executive Severance Agreement between RCM Technologies,
Inc. and Rocco Campanelli dated December 27, 2012;
incorporated by reference to Exhibit 99.1 to the Registrant’s
Current Report on Form 8-K dated December 27, 2012, filed
with the Securities and Exchange Commission on December 28,
2012.

*(10)(v) Executive Severance Agreement between RCM Technologies,
Inc. and Kevin Miller dated December 27, 2012; incorporated by
reference to Exhibit 99.2 to the Registrant’s Current Report on
Form 8-K dated December 27, 2012, filed with the Securities and
Exchange Commission on December 28, 2012.

*(10)(w) Settlement Agreement, dated January 23, 2014 between RCM
Technologies, Inc. and the stockholders of the Company named
therein; incorporated by reference to Exhibit 99.1 to the January
2014 8-K.

*(10)(x) Separation Agreement, dated January 23, 2014, between RCM
Technologies, Inc. and Leon Kopyt; incorporated by reference to
Exhibit 99.2 to the January 2014 8-K.

*(10)(y) RCM Technologies, Inc. 2014 Omnibus Equity Compensation
Plan; incorporated by reference to Exhibit A to the Registrant’s
Definitive Proxy Statement for the 2014 Annual Meeting filed
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with the Securities and Exchange Commission on October 31,
2014.

*(10)(z) Form of Stock Unit Agreement; incorporated by reference to
Exhibit 99.2 to the December 2014 8-K.

(21) Subsidiaries of the Registrant.  (Previously filed)

(23.1) Consent of EisnerAmper LLP.  (Previously filed)

(31.1) Certifications of Chief Executive Officer Required by Rule
13a-14(a) of the Securities Exchange Act of 1934, as
amended.  (Filed herewith)

(31.2) Certifications of Chief Financial Officer Required by Rule
13a-14(a) of the Securities Exchange Act of 1934, as
amended.  (Filed herewith)

18
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ITEM 15. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES (CONTINUED)

(b) Exhibits (Continued)

(32.1) Certifications of Chief Executive Officer Required by Rule
13a-14(b) of the Securities Exchange Act of 1934, as
amended.  (This exhibit shall not be deemed “filed” for
purposes of Section 18 of the Securities Exchange Act of
1934, as amended, or otherwise subject to the liability of
that section.  Further, this exhibit shall not be deemed to be
incorporated by reference into any filing under the
Securities Act of 1933, as amended, or the Securities
Exchange Act of 1934, as amended.)  (Filed herewith)

(32.2) Certifications of Chief Financial Officer Required by Rule
13a-14(b) of the Securities Exchange Act of 1934, as
amended.  (This exhibit shall not be deemed “filed” for
purposes of Section 18 of the Securities Exchange Act of
1934, as amended, or otherwise subject to the liability of
that section.  Further, this exhibit shall not be deemed to be
incorporated by reference into any filing under the
Securities Act of 1933, as amended, or the Securities
Exchange Act of 1934, as amended.)  (Filed herewith)

101.INS XBRL Instance Document (Previously filed)

101.SCH XBRL Taxonomy Extension Schema Document
(Previously filed)

101.CAL XBRL Taxonomy Extension Calculation Linkbase
Document (Previously filed)

101.LAB XBRL Taxonomy Extension Label Linkbase Document
(Previously filed)

101.PRE XBRL Taxonomy Extension Presentation Linkbase
Documents (Previously filed)

101.DEF XBRL Taxonomy Definition Linkbase Document
(Previously filed)

*Constitutes a management contract or compensatory plan or arrangement.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the Registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

RCM Technologies, Inc.

Date:  April 29, 2015 By:/s/ Rocco Campanelli
Rocco Campanelli
President and Chief Executive Officer

Date:  April 29, 2015 By:/s/ Kevin D. Miller
Kevin D. Miller
Chief Financial Officer, Treasurer and
Secretary
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Exhibit 31.1

RCM TECHNOLOGIES, INC.
CERTIFICATIONS REQUIRED BY

RULE 13a-14(a) OF THE SECURITIES EXCHANGE ACT OF 1934

CERTIFICATION

I, Rocco Campanelli, certify that:

1.I have reviewed this annual report on Form 10-K/A of RCM Technologies, Inc.;

2.Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were
made, not misleading with respect to the period covered by this report;

3.Based on my knowledge, the financial statements, and other financial information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and
for, the periods presented in this report;

4.The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls
and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial
reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a)designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

(b)  designed such internal control over financial reporting, or caused such internal control over financial reporting to
be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

(c)evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this  report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

(d)disclosed in this annual report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report)
that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and

5.The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors
(or persons performing the equivalent functions):

(a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
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report financial information; and

(b) any fraud, whether or not material, that involves management or other employees who have a significant role in
the registrant’s internal control over financial reporting.

Date:  April 29, 2015 /s/ Rocco Campanelli
Rocco Campanelli
President and Chief Executive Officer
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Exhibit 31.2

RCM TECHNOLOGIES, INC.
CERTIFICATIONS REQUIRED BY

RULE 13a-14(a) OF THE SECURITIES EXCHANGE ACT OF 1934

CERTIFICATION

I, Kevin Miller, certify that:

1.I have reviewed this annual report on Form 10-K/A of RCM Technologies, Inc.;

2.Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a
material fact necessary to make the statements made, in light of the circumstances under which such statements were
made, not misleading with respect to the period covered by this report;

3.Based on my knowledge, the financial statements, and other financial information included in this report, fairly
present in all material respects the financial condition, results of operations and cash flows of the registrant as of, and
for, the periods presented in this report;

4.The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls
and procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial
reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

(a)designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

(b)  designed such internal control over financial reporting, or caused such internal control over financial reporting to
be designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and
the preparation of financial statements for external purposes in accordance with generally accepted accounting
principles;

(c)evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

(d)disclosed in this annual report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual report)
that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and

5.The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal
control over financial reporting, to the registrant’s auditors and the audit committee of the registrant’s board of directors
(or persons performing the equivalent functions):

(a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize and
report financial information; and
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(b) any fraud, whether or not material, that involves management or other employees who have a significant role in
the registrant’s internal control over financial reporting.

Date:  April 29, 2015 /s/ Kevin D. Miller
Kevin D. Miller
Chief Financial Officer
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Exhibit 32.1

RCM TECHNOLOGIES, INC.

CERTIFICATIONS REQUIRED BY
RULE 13a-14(a) OF THE SECURITIES EXCHANGE ACT OF 1934

In connection with this Amendment No. 1 to Annual Report on Form 10-K of RCM Technologies, Inc. (the “Company”)
for the fiscal year ended January 3, 2015, as filed with the Securities and Exchange Commission on the date hereof
(the “Report”), I, Rocco Campanelli, President & Chief Executive Officer of the Company, certify, pursuant to 18
U.S.C. section 1350, as adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002, to my knowledge, that:

(1)The Report fully complies with the requirements of Section 13(a) of the Securities Exchange Act of 1934, as
amended (15 U.S.C. section 78m (a)); and

(2)The information contained in the Report fairly presents, in all material respects, the financial condition and results
of operations of the Company.

***

/s/ Rocco Campanelli
Rocco Campanelli
President and Chief Executive Officer

Date:  April 29, 2015

23

Edgar Filing: ABM INDUSTRIES INC /DE/ - Form 4

Explanation of Responses: 22



Exhibit 32.2

RCM TECHNOLOGIES, INC.

CERTIFICATIONS REQUIRED BY
RULE 13a-14(a) OF THE SECURITIES EXCHANGE ACT OF 1934

In connection with this Amendment No. 1 to Annual Report on Form 10-K of RCM Technologies, Inc. (the “Company”)
for the fiscal year ended January 3, 2015, as filed with the Securities and Exchange Commission on the date hereof
(the “Report”), I, Kevin D. Miller, Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. section 1350,
as adopted pursuant to section 906 of the Sarbanes-Oxley Act of 2002, to my knowledge, that:

(1)The Report fully complies with the requirements of Section 13(a) of the Securities Exchange Act of 1934, as
amended (15 U.S.C. section 78m (a)); and

(2)The information contained in the Report fairly presents, in all material respects, the financial condition and results
of operations of the Company.

***

/s/ Kevin D. Miller
Kevin D. Miller
Chief Financial Officer

Date:  April 29, 2015
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