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Item 1.01. Entry into a Material Definitive Agreement.

On April 25, 2005, the Board of Directors of EMCOR Group, Inc. (the "Company")
approved compensation arrangements effective July 1, 2005 for its non-employee
directors consisting of the following: (a) the payment of an annual retainer of
$100,000 to each non-employee director, of which $40,000 would be payable,as the
director should elect commencing with the 2006 calendar year, in (i) options
granted under the Company's 1997 Non-Employee Directors' Non-Qualified Stock
Option Plan, or (ii) shares of the Company's common stock issued pursuant to the
2005 Stock Plan for Directors, provided that such plan 1s approved by
stockholders at the Company's Annual Meeting of Stockholders to be held on June

16, 2005, (b) the elimination of fees payable to non-employee directors for
attending board and committee meetings, (c) the payment of an annual fee of
$5,000 to the chairperson of the Compensation and Personnel Committee and the
chairperson of the Nominating and Corporate Governance Committee, (d) the

payment of an annual fee of $10,000 to the chairperson of the Audit Committee,
(e) the payment of an annual fee of $5,000 to the members of the Audit Committee
(other than the chairperson), and (f) the continuation of the annual grant to
non-employee directors of options to purchase 5,000 shares of common stock under
the Company's 2003 Non-Employee Directors' Stock Option Plan.
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