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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:

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

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

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

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 1.01 Entry into a Material Definitive Agreement.

On April 7, 2005, the Compensation Committee (the �Committee�) of the Board of Directors (the �Board�) of the Registrant recommended to the
Board, and the Board approved, performance goals applicable to the Registrant�s 2006 fiscal year under the Registrant�s Management Incentive
Bonus Plan (the �Plan�), incorporated herein by reference to Exhibit 10(20) to the Annual Report on Form 10-K filed by the Registrant for the
fiscal year ended February 28, 2002. For the Registrant�s Chief Executive Officer and Chief Financial Officer, 70% of the respective officer�s
bonus is based on quantitative criteria relating to earnings per share, and 30% is based on qualitative criteria relating to communications with the
Board, international operations and improved efficiencies and resource utilization. For other participants under the Plan, bonuses will be based
solely on quantitative criteria, which may include corporate revenues, earnings per share, applicable segment or plant revenue, applicable
segment or regional operating income, applicable segment or regional return on net assets, applicable plant inventory turns and/or applicable
plant accounts receivable.

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.

Date: April 8, 2005 AZZ incorporated

By: /s/    Dana Perry        
Dana Perry, Senior Vice President Finance,
Chief Financial Officer
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