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(1) The Deferred Compensation Obligations (the "Obligations") wunder
Rollins, Inc. Deferred Compensation Plan (the "Plan") are unsecured

obligations of Rollins, Inc., a Delaware corporation (the "Registrant"),

pay deferred compensation in the future in accordance with the terms of the

Plan.

(2) The amount of Obligations registered 1is based upon an estimate of the
aggregate amount of deferrals and Company contributions expected to be made

under the Plan.

PART IT

Item 3. Incorporation of Documents by Reference.

The following documents filed with the Securities and Exchange Commission
by Rollins, Inc. (the "Registrant" or the "Company") are hereby incorporated by

reference herein:

o Annual Report on Form 10-K for the fiscal year ended December

2004, including the material incorporated Dby reference to the proxy
statement contained in the Registrant's Schedule 14A filed March 30,

2005; and



o Quarterly Reports on Forms 10-Q filed on May 2, 2005, August 1, 2005
and October 28, 2005; and

o Current Reports on Forms 8-K filed on January 6, January 7, January
26, January 31, February 16, April 4, April 27, June 17, July 7, July
27, September 21, October 5, and October 26, 2005.

All documents filed by the Registrant pursuant to Sections 13(a), 13(c), 14
and 15(d) of the Securities Exchange Act of 1934, as amended (the "Exchange
Act"), after the filing of this Registration Statement on Form S-8 (and prior to
the filing of any post-effective amendment to this Registration Statement which
indicates that all securities offered hereby have Dbeen sold or which
de-registers all securities remaining unsold), shall be deemed to be
incorporated by reference in this Registration Statement and to be a part hereof
from the date of the filing of such reports and documents.

Item 4. Description of Securities.

The deferred compensation obligations registered on this Form S-8 (the
"Obligations") are unsecured general obligations of the Registrant to pay the
value of deferred compensation accounts (the "Accounts") in accordance with the
terms and conditions of the Plan. The obligations do not have voting or
preemptive rights. The Obligations are not convertible into any other security
of the Registrant. The following is a description of the terms and conditions of
the Plan.

Eligibility. Participation in the Plan is limited to certain employees of
the Registrant and those of the Registrant's affiliates who have adopted the
Plan and have been authorized to participate in the Plan by the Registrant.
Eligible employees are those who (i) have been designated as eligible by the
Committee that administers the plan (the "Plan Committee"), and (ii) are members
of a select group of management or highly compensated employees of the Company,
as membership in such group is determined for purposes of Sections 201(2),
301 (a) (3) and 401 (a) (1) of the Employee Retirement Income Security Act of 1974,
as amended.

Salary and Bonus Deferrals. Eligible employees of the Company may elect to
defer payment of salary and/or bonuses in any given Plan Year. A "Plan Year" is
a calendar year, except that the initial Plan Year is the period of July 1, 2005
through December 31, 2005. An employee who chooses to participate (each a

"Participant") may defer up to a maximum percentage set by the Plan Committee,
but not less than $2,000, of annual base salary for that Plan Year, and/or up to
a maximum percentage set by the Plan Committee, but not less than $2,000, of his
or her annual bonus payable with respect to that Plan Year.

Company Credits. 1In the sole discretion of the Plan Committee, the Plan
permits the Registrant to (i) credit the Accounts of certain eligible
Participants with discretionary amount(s) (which discretionary feature the Plan
Committee may wish to use, for example, to "make whole" Participants for credits
that they might otherwise receive under the Registrant's 401 (k) plan if not for
their participation in, and compensation deferrals under, the Plan and/or due to
401 (k) plan non-discrimination testing results), and/or (ii) credit certain
eligible Participants' Accounts with discretionary pension restoration amounts
pursuant to a formula set forth in the Plan ("Discretionary Benefit Restoration
Credits").

Assumption of Western Plan Obligations. As of January 1, 2008, the Western
Industries-North, Inc. Deferred Compensation Plan (the "Western Plan") will
merge into the Plan. Any balances then credited to the Western Plan ("Former
Western Plan Balances") will be credited as separate subaccounts under the Plan
which will constitute Deferred Compensation Obligations.

Account Maintenance, Earnings and Losses. The Company will maintain
bookkeeping accounts (the "Accounts") with respect to all deferrals and credits.
The Accounts will be entirely unfunded. Accounts will be debited or credited
with the amounts of certain hypothetical investment returns, which reflect
earnings or losses, Dbased on the performance of certain securities or mutual
funds (the "Measurement Funds") selected by the Participant. Participants may
periodically alter the allocation of their Measurement Fund selections.
Participant Accounts will be debited or credited with earnings and losses as if
the deferred amounts were actually invested in accordance with the Participant's
investment elections, but the actual assets held under the Plan for the purposes
of eventually paying Plan benefits are not required to be so invested. No
purchases of any securities are actually made on behalf of Participants, and
Participants do not have any real or beneficial ownership in the actual
securities which a Measurement Fund tracks. The Company's securities may not be
selected by Participants as a Measurement Fund at this time. However, the
Company has the discretion to add or discontinue Measurement Funds at any time.

Compensation deferrals elected by Participants (whether salary or bonus)
made to the Plan will be 100% vested at all times. Discretionary Benefit
Restoration Credits will also be 100% vested at all times. Any other Company



discretionary credits made under the Plan on behalf of a Participant will vest
in accordance with the matching contribution vesting schedule set forth in the
Registrant's 401 (k) plan in which the Participant participates. If a Participant
participates in more than one 401 (k) plan of the Registrant, the Participant's
discretionary credits wunder the Plan will vest in accordance with the 401 (k)
plan's vesting schedule that would provide the Participant with the greatest
vested percentage.

Unsecured Nature of the Obligations. The Obligations will be unsecured
general obligations of the Registrant to pay the deferred compensation and/or
additional amounts in the future in accordance with the terms of the Plan. The
Obligations will rank pari passu with other unsecured and unsubordinated
indebtedness of the Registrant, from time to time outstanding. The Registrant

has established a grantor, or "rabbi," trust to serve as a source of funds from
which it can satisfy the Obligations. However, Participants in the Plan will
have no rights to any assets held by the trust, except as general creditors of
the Registrant. Assets of any rabbi trust will upon a bankruptcy or insolvency
of the Registrant Dbe subject to the claims of the Registrant's general
creditors.

Distributions. A Participant's vested Account will generally be payable
upon the Participant's separation from service for any reason. The payment
generally will be in the form of a single lump sum, except that, in the case of
a separation from service on or after the Participant's retirement, the
Participant may elect (in accordance with the terms of the Plan and applicable
law) to receive distributions of the portion of his or her vested Account
attributable to compensation deferrals and/or Former Western Plan Balances in
substantially equal annual installments (adjusted for earnings and losses) over
a period of 2 to 15 years. "Retirement" generally is defined under the Plan as
the attainment of age 65, or age 60 for Participants with 20 years of service.
Distributions upon separation from service generally will be made (or will
commence, in the case of installment distributions) during the January or July
of the Plan Year following the Plan Year in which the Participant's separation
from service occurred (during the following January if the Participant separated
from service in the first half of the Plan Year, and during the following July
if the Participant separated from service in the second half of the Plan Year).

Alternatively, the portion of the Participant's vested Account attributable
to compensation deferrals and/or Former Western Plan Balances may be paid in
accordance with the Participant's election of in-service short-term payout
dates. A Participant may elect an initial short-term payout date for amounts to
be deferred during the period indicated in the election, which date may be no
earlier than the January of the Plan Year which is at least 3 Plan Years after
the Plan Year during which the amounts are deferred. With respect to any Former
Western Plan Balance, the Participant may elect during the period ending no
later than December 31, 2005 an initial short-term payout date which is no
earlier than January 2010. The Participant may postpone a previously elected
short-term payout date, as long as the election is made at least 12 months in
advance of the previously elected date and the postponement is at least 5 years
in length. If the Participant incurs a separation from service prior to the date
on which an in-service short-term payout would otherwise be made, the election
will be null and void and the Participant's Account will be distributed in a
separation from service distribution.

A Participant who suffers a severe financial hardship may also request a
hardship withdrawal. Hardship withdrawals may be made in the discretion of the
Plan Committee and only in accordance with the requirements of the Plan.

All distributions under the Plan are made in cash.

Transferability and Trading in the Obligations. There is no trading market
for the Obligations. The Obligations are not subject in any manner to
anticipation, alienation, sale, transfer, assignment, pledge, encumbrance,
attachment or garnishment. Any attempt by any person to transfer or assign

benefits under the Plan, other than a claim for benefits by a Participant or his
or her beneficiary(ies), will be null and void.

Enforcement of the Obligations. No trustee has been appointed to take
action with respect to the Obligations, and each Participant in the Plan will be
responsible for enforcing his or her own rights with respect to the Obligations.

Item 5. Interests of Named Experts and Counsel.

The validity of the securities that may be offered under the Plans will be
passed upon for the Registrant by Arnall Golden Gregory LLP. As of November 4,
2005, attorneys who are partners of or employed by Arnall Golden Gregory who
have provided advice with respect to this matter own approximately 1% of the
outstanding common stock in each of Marine Products Corporation and RPC, Inc.,
which are affiliates of the Registrant.

Item 6. Indemnification of Directors and Officers.



Delaware Law. The Registrant is a Delaware corporation. Section 145 of the
Delaware General Corporation Law provides for indemnification of officers,
directors and other persons for losses and expenses incurred under certain
circumstances. The Registrant's By-Laws provide for indemnification of officers,
directors and the Registrant's general counsel to the fullest extent permitted
by Section 145 of the Delaware General Corporation Law.

Indemnification Under the Plan. Each Participant wunder the Plan, as a
condition to participating in the Plan, is deemed to indemnify and hold harmless
the Plan Committee and the Company, as well as their agents and representatives,
from any losses or damages of any kind relating to:

o the Measurement Funds made available under the Plan; and

o any discrepancy between: (i) the credits and debits to the
Participant's Account based on the performance of selected Measurement
Funds and the application of the «crediting and debiting method
utilized wunder the Plan; and (ii) what the «c¢redits and debits
otherwise might have been, had the Participant actually invested funds
in the same Measurement Funds.

D&O Insurance. The Registrant maintains liability insurance for its
directors and officers covering, subject to certain exceptions, any actual or
alleged negligent act, error, omission, misstatement, misleading statement,
neglect or Dbreach of duty by such directors or officers, individually or
collectively, in the discharge of their duties in their capacity as directors
and officers of the Registrant.

Item 7. Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits.
Exhibit No. Description

4.1%* Rollins, Inc., Amended and Restated Deferred
Compensation Plan

4.2% Form of Plan Agreement between Rollins, Inc. and
Participants in the Deferred Compensation Plan

4.3% Form of Annual Base Salary Deferral and
Distribution Election Form under the Deferred
Compensation Plan

4.4%* Form of Annual Bonus Payments Deferral and
Distribution Election Form under the Deferred
Compensation Plan

4.5% Form of Measurement Fund Election Form under the
Deferred Compensation Plan

5.1* Opinion of counsel as to legality of the
securities being registered

23.1%* Consent of Arnall Golden Gregory LLP (included in
opinion filed as Exhibit 5.1)

23.2% Consent of Grant Thornton LLP
23.3%* Consent of Ernst & Young LLP
24% Power of Attorney (included on signature page)

* filed herewith.
Item 9. Undertakings.
(a) The undersigned Registrant hereby undertakes as follows:

(1) To file, during any period in which offers or sales are being
made, a post-effective amendment to this registration statement:

(i) To include any prospectus required by Section 10(a) (3) of the
Securities Act of 1933 (the "Act");

(ii) To reflect in the prospectus any facts or events arising
after the effective date of the registration statement (or the



most recent post-effective amendment thereof) which, individually
or in the aggregate, represent a fundamental change in the
information set forth in the registration statement;

(iii) To include any material information with respect to the
plan of distribution not previously disclosed in the registration
statement or any material change to such information in the
registration statement;

Provided, however, that paragraphs (1) (i) and (1) (ii) shall not
apply 1if the information required to be included in a
post-effective amendment by those paragraphs 1is contained in
periodic reports filed with or furnished to the Commission by the
Registrant pursuant to Section 13 or Section 15(d) of the
Securities Exchange Act of 1934 that are incorporated by
reference in the registration statement.

(2) That, for the purpose of determining any liability under the Act,
each such post-effective amendment shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of
such securities at that time shall be deemed to be the initial Dbona fide
offering thereof.

(3) To remove from registration by means of a post-effective amendment
any of the securities Dbeing registered which remain unsold at the
termination of the offering.

(b) The wundersigned Registrant hereby wundertakes that, for purposes of
determining any liability under the Act, each filing of the Registrant's annual
report pursuant to Section 13(a) or Section 15(d) of the Exchange Act that is
incorporated by reference in this registration statement shall be deemed to be a
new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona
fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Act may be
permitted to directors, officers and controlling persons of the Registrant
pursuant to the foregoing provisions or otherwise, the Registrant has been
advised that in the opinion of the Securities and Exchange Commission such
indemnification 1is against public policy as expressed 1in the Act and is,
therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the Registrant of expenses incurred
or paid by a director, officer or controlling person of the Registrant in the
successful defense of any action, suit or proceeding) 1is asserted by such
director, officer or controlling person in connection with the securities being
registered, the Registrant will, unless in the opinion of its counsel the matter
has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public
policy as expressed in the Act and will be governed by the final adjudication of
such issue.

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant
certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this registration
statement to be signed on its behalf by the wundersigned, thereunto duly
authorized, in the City of Atlanta, State of Georgia, on November 9, 2005.

ROLLINS, INC.

By: /s/ Gary W. Rollins
Gary W. Rollins
Chief Executive Officer, President and
Chief Operating Officer

Pursuant to the requirements of the Securities Act of 1933, this
registration statement has been signed by the following persons in the
capacities and on the date indicated. Each person whose signature appears below
hereby constitutes and appoints R. Randall Rollins and Gary W. Rollins, or any
one of them, as such person's true and lawful attorney-in-fact and agent with
full power of substitution for such person and in such person's name, place and
stead, in any and all capacities, to sign and to file with the Securities and
Exchange Commission, any and all amendments and post-effective amendments to
this Registration Statement, with exhibits thereto and other documents in
connection therewith, granting unto said attorney-in-fact and agent full power
and authority to do and perform each and every act and thing requisite and
necessary to be done in and about the premises, as fully to all intents and
purposes as such person might or could do in person, hereby ratifying and



confirming all that said attorney-in-fact and agent, or any substitute therefor,
may lawfully do or cause to be done by virtue thereof.
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R. Randall Rollins

/s/ Wilton Looney

Henry B. Tippie

/s/ James B. Williams

Bill J. Dismuke
</TABLE>

Exhibit No.

23.1%*

23.2%*

23.3*

24%*

Chief Executive Officer, President and Chief
Operating Officer (principal executive officer),

Director

Chief Financial Officer and Treasurer

Chairman of the Board of Directors

Director

Director

Director

Director

EXHIBIT INDEX

Description

Rollins, Inc., Amended and Restated Deferred
Compensation Plan

Form of Plan Agreement between Rollins, Inc. and
Participants in the Deferred Compensation Plan

Form of Annual Base Salary Deferral and
Distribution Election Form under the Deferred
Compensation Plan

Form of Annual Bonus Payments Deferral and
Distribution Election Form under the Deferred
Compensation Plan

Form of Measurement Fund Election Form under the
Deferred Compensation Plan

Opinion of counsel as to
securities being registered

legality of the
Consent of Arnall Golden Gregory LLP (included in
opinion filed as Exhibit 5.1)
Consent of Grant Thornton LLP
Consent of Ernst & Young LLP

Power of Attorney (included on signature page)

(principal financial and accounting officer)

and

<C>
DATE

November

November

November

November

November

November

November

9, 2005
9, 2005
17, 2005
9, 2005
9, 2005
9, 2005
9, 2005



* filed herewith.



EXHIBIT 4.1
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ROLLINS, INC.
DEFERRED COMPENSATION PLAN
Amended and Restated
Effective July 1, 2005

PURPOSE

The purpose of this Rollins, 1Inc. Deferred Compensation Plan is to provide
specified benefits to a select group of management or highly compensated
employees of Rollins, 1Inc. and those of its affiliates that are participating
employers under this Plan as set forth in Section 1.13. This Plan shall be
unfunded for tax purposes and for purposes of Title I of the Employee Retirement
Income Security Act of 1974, as amended. This Plan is intended to comply with
the requirements of Section 409A of the Internal Revenue Code of 1986, as
amended, as added by the American Jobs Creation Act of 2004 and the Treasury
regulations and any other authoritative guidance issued thereunder.



ARTICLE 1
DEFINITIONS

For purposes of this Plan, wunless otherwise clearly apparent from the

context, the following phrases or terms shall have the following indicated
meanings:

"Account Balance" shall mean, with respect to a Participant, a credit on
the records of the Company equal to the sum of (i) the Deferral Account
balance, (ii) the Company Discretionary Account balance, (iii) the Company
Discretionary Benefit Restoration Account Dbalance, and (iv) the Former
Western Plan Account balance. The Account Balance, and each other specified
account balance, shall be a bookkeeping entry only and shall be utilized
solely as a device for the measurement and determination of the amounts to
be paid to a Participant, or his or her designated Beneficiary, pursuant to
this Plan.

"Annual Base Salary" shall mean the annual cash compensation relating to
services performed during any calendar year, whether or not paid in such
calendar vyear or included on the Federal Income Tax Form W-2 for such

calendar vyear, excluding Annual Bonus Payments and any other bonus or
incentive payments, commissions, overtime, fringe benefits, stock options,
relocation expenses, non-monetary awards, fees, automobile and other
allowances paid to a Participant for employment services rendered (whether
or not such allowances are included in the Employee's gross income). Annual
Base Salary shall be calculated without regard to any reductions for
compensation voluntarily deferred or contributed Dby the Participant
pursuant to all qualified or non-qualified plans of the Company (and
therefore shall be calculated to include amounts not otherwise included in
the Participant's gross income under Code Sections 125, 402(e) (3) or 402 (h)
pursuant to plans established by the Company) .

"Annual Bonus Payments" shall mean any compensation paid to a Participant
under any incentive plans or bonus arrangements of the Company with respect
to which the Plan Committee in its discretion permits deferrals to be made
hereunder, which compensation is Dbased on the performance by the
Participant of services for the Company over a period of at least twelve
(12) months (whether or not paid in such performance period or included on
the Federal Income Tax Form W-2 for such performance period) and which
qualifies as "performance-based compensation" under Section 409A.

"Annual Company Discretionary Amount" shall mean, for the Plan Year of
reference, the amount determined in accordance with Section 3.5.

"Annual Company Discretionary Benefit Restoration Amount" shall mean, for
the Plan Year of reference, the amount determined in accordance with
Section 3.6.

"Annual Deferral Amount" shall mean that portion of a Participant's Annual
Base Salary and Annual Bonus Payments that a Participant elects to have,
and is, deferred 1in accordance with Article 3, for the Plan Year of
reference. In the event of a Participant's Retirement, death or a
Termination of Employment prior to the end of a Plan Year, such year's
Annual Deferral Amount shall be the actual amount withheld prior to such
event.

"Beneficiary" shall mean one or more persons, trusts, estates or other
entities, designated in accordance with Article 8, that are entitled to
receive benefits under this Plan upon the death of a Participant.
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"Beneficiary Designation Form" shall mean the form established from time to
time by the Plan Committee that a Participant completes, signs and returns
to the Plan Committee to designate one or more Beneficiaries.

"Board" shall mean the board of directors of the Sponsor or, if the Board
so directs, a committee of such Board acting on behalf of the Board in the
exercise of any and all powers and duties of the Board pursuant to this
Plan.

"Claimant" shall have the meaning set forth in Section 13.2.

"Change In Control" shall mean a change in the ownership or effective
control of the Sponsor within the meaning of Section 409A(a) (2) (A) (v) and
any guidance issued thereunder from time to time by the Internal Revenue
Service, including Notice 2005-1.

"Code" shall mean the Internal Revenue Code of 1986, as amended from time
to time.
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"Company" shall mean, collectively, the Sponsor and any affiliate of the
Sponsor that adopts this Plan with the approval of the Sponsor, as set
forth on Schedule B, and any successor to all or substantially all of the
Company's assets or business.

"Company Discretionary Account" shall mean (i) the sum of the Participant's
Annual Company Discretionary Amounts, plus (ii) amounts credited or debited
in accordance with all the applicable crediting provisions of this Plan
that relate to the Participant's Company Discretionary Account, less (iii)
all distributions made to the Participant or his or her Beneficiary
pursuant to this Plan that relate to the Participant's Company
Discretionary Account.

"Company Discretionary Benefit Restoration Account" shall mean (i) the sum
of the Participant's Annual Company Discretionary Benefit Restoration
Amounts, plus (ii) amounts credited or debited in accordance with all the
applicable crediting provisions of this Plan that relate to the
Participant's Company Discretionary Benefit Restoration Account, less (iii)
all distributions made to the Participant or his or her Beneficiary
pursuant to this Plan that relate to the Participant's Company
Discretionary Benefit Restoration Account.

"Deduction Limitation" shall mean the following described limitation on a
benefit that may otherwise be distributable pursuant to the provisions of
this Plan. Except as otherwise provided, this limitation shall be applied
to all distributions that are "subject to the Deduction Limitation" under
this Plan. If the Plan Committee determines in good faith that there is a
reasonable 1likelihood that any compensation paid to a Participant for a
taxable year of the Company would not be deductible by the Company solely
by reason of the limitation wunder Code Section 162 (m), then to the extent
deemed necessary by the Plan Committee to ensure that the entire amount of
any distribution to the Participant pursuant to this Plan is deductible,
the Plan Committee may defer all or any portion of a distribution under
this Plan. Any amounts deferred pursuant to this limitation shall continue
to be credited or debited with additional amounts in accordance with
Section 3.9 below, even if such amount is being paid out in installments.
The amounts so deferred and amounts credited or debited thereon shall be
distributed to the Participant or his or her Beneficiary (in the event of
the Participant's death) at the earliest possible date, as determined by
the Plan Committee in good faith, on which the deductibility of
compensation paid or payable to the Participant for the taxable year of the
Company during which the distribution 1is made will not be limited by Code
Section 162 (m). Notwithstanding the foregoing, this Section 1.16 shall
apply only to the extent permitted by Section 409A.

"Deferral Account" shall mean (i) the sum of all of a Participant's Annual
Deferral Amounts, plus (ii) amounts credited or debited in accordance with
all the applicable crediting provisions of this Plan that relate to the
Participant's Deferral Account, less (iii) all distributions made to the
Participant or his or her Beneficiary pursuant to this Plan that relate to
his or her Deferral Account.

"Effective Date" shall mean the effective date of this Plan, which is July
1, 2005.

"Election Form" shall mean the form or forms established from time to time
by the Plan Committee that a Participant completes, signs and returns to
the Plan Committee to make an election under the Plan (which form or forms
may take the form of an electronic transmission, 1f required or permitted
by the Plan Committee).

"Employee" shall mean an individual whom the Company treats as an
"employee" for Federal income tax withholding purposes.

"ERISA" shall mean the Employee Retirement Income Security Act of 1974, as
amended from time to time.

"Former Western Plan Account" shall mean, with respect to any Participant
with an account balance under the Western Industries-North, Inc. Deferred
Compensation Plan (the "Western Plan") as of December 31, 2007 who does not
incur a distribution event under the terms of the Western Plan prior to
January 1, 2008, (i) the amount credited to the Participant's account under
the Western Plan as of December 31, 2007 which 1is credited to the
Participant's Former Western Plan Account under this Plan as of January 1,
2008 in accordance with Section 3.8, plus (ii) amounts credited or debited
in accordance with all the applicable crediting provisions of this Plan
that relate to the Participant's Former Western Plan Account, less (iii)
all distributions made to the Participant or his or her Beneficiary
pursuant to this Plan that relate to the Participant's Former Western Plan
Account.
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"Participant" shall mean any Employee who is selected by the Plan Committee
to participate in the Plan, provided such individual (i) -elects to
participate in the Plan, (ii) signs a Plan Agreement, an Election Form(s)
and a Beneficiary Designation Form, (iii) has his or her signed Plan
Agreement, Election Form(s) and Beneficiary Designation Form accepted by
the Plan Committee, (iv) commences participation in the Plan, and (v) does
not have his or her Plan Agreement terminated. A spouse or former spouse of
a Participant shall not be treated as a Participant in the Plan or have an
Account Balance under the Plan under any circumstance.

"Plan" shall mean this Rollins, Inc. Deferred Compensation Plan, as
evidenced by this instrument and by each Plan Agreement, as they may be
further amended from time to time.

"Plan Agreement" shall mean a written agreement (which may take the form of
an electronic transmission, if required or permitted by the Plan
Committee), as may be amended from time to time, which is entered into by
and between the Company and a Participant. Each Plan Agreement executed by
a Participant and the Company shall provide for the entire benefit to which
such Participant is entitled under the Plan; should there be more than one
Plan Agreement, the Plan Agreement bearing the latest date of acceptance by
the Company shall supersede all previous Plan Agreements in their entirety
and shall govern such entitlement. The terms of any Plan Agreement may be
different for any Participant, and any Plan Agreement may provide
additional benefits not set forth in the Plan or 1limit the Dbenefits

otherwise provided wunder the Plan; provided, however, that any such
additional benefits or benefit limitations must be agreed to by both the
Company and the Participant. In the Plan Agreement, each Participant shall
acknowledge that he or she accepts all of the terms of the Plan including
the discretionary authority of the Plan Committee as set forth in Article
11.

"Plan Committee" shall mean the Plan committee appointed by the Sponsor,
which, except as otherwise specified, shall be responsible for the general
administration of the Plan, or a designated agent of such Plan Committee.

"Plan Year" shall mean a period Dbeginning on January 1 of each calendar
year and continuing through December 31 of such calendar year during which
this Plan is in effect; provided, however, that the Plan shall experience a
short first Plan Year beginning July 1, 2005 and ending December 31, 2005.

"Pre-Retirement Survivor Benefit" shall mean the Dbenefit set forth in
Article 6.

"Retirement", "Retire(s)" or "Retired" shall mean Separation from Service
with the Company for any reason other than an authorized 1leave of absence
or death on or after (i) the attainment of age sixty-five (65) or (ii) the

attainment of age sixty (60) with twenty (20) Years of Service.
"Retirement Benefit" shall mean the benefit set forth in Article 5.

"Section 409A" shall mean Code Section 409A and the Treasury regulations
and other authoritative guidance issued thereunder.

"Separation from Service" shall mean separation from service within the
meaning of Section 409A.

"Short-Term Payout" shall mean the payout set forth in Article 4.

"Sponsor" shall mean Rollins, Inc., a Delaware corporation, and any
successor to all or substantially all of the Sponsor's assets or business.

"Termination Benefit" shall mean the benefit set forth in Article 7.

"Termination of Employment" shall mean Separation from Service with the
Company, voluntarily or involuntarily, for any reason other than
Retirement, death or an authorized leave of absence.

"Trust" shall mean the trust established pursuant to this Plan, as amended
from time to time.

"Unforeseeable Financial Emergency" shall mean a severe financial hardship
to the Participant resulting from (i) an illness or accident of the
Participant, the Participant's spouse or a dependent (as defined in Code
Section 152 (a)) of the Participant, (ii) a loss of the Participant's
property due to casualty, or (iii) an other similar extraordinary and
unforeseeable circumstances arising as a result of events beyond the
control of the Participant, all as determined in the sole discretion of the
Plan Committee.
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"Yearly Installment Method" shall be a yearly installment payment over the
number of years selected by the Participant in accordance with this Plan,
calculated as follows: The Account Balance of the Participant (or the
appropriate portion thereof) shall be calculated as of the close of
business on the date of reference (or, if the date of reference is not a
business day, on the immediately following business day), and shall be paid
as soon as practicable thereafter. The date of reference with respect to
the first (lst) yearly installment payment shall be as provided in Section
5.2, and the date of reference with respect to subsequent yearly
installment payments shall be the anniversary of the first (lst) yearly
installment payment. The yearly installment shall be calculated by
multiplying this balance by a fraction, the numerator of which is one (1),
and the denominator of which is the remaining number of yearly payments due
the Participant. By way of example, if the Participant elects a ten (10)
year Yearly Installment Method, the first payment shall be one-tenth (1/10)
of the Account Balance, calculated as described in this definition. The
following year, the payment shall be one-ninth (1/9) of the Account
Balance, calculated as described in this definition.

"Years of Service" shall mean at any time the number of years of service
with which a Participant has been credited under a 401 (k) plan sponsored by
the Company. If, at any time, the Participant has been credited with years
of service wunder more than one Company-sponsored 401 (k) plan, the
Participant's Years of Service wunder this Plan shall be determined by
reference to that Company-sponsored 401 (k) plan under which the Participant
has been credited with the greatest number of years of service.

ARTICLE 2
SELECTION/ENROLLMENT/ELIGIBILITY

Eligibility. Participation in the Plan shall be limited to Employees whom
the Plan Committee, in its sole discretion, designates, for participation,
provided that Employees may not participate in the Plan unless they are
members of a select group of management or highly compensated employees of
the Company, as membership in such group is determined for purposes of
Sections 201(2), 301(a) (3) and 401(a) (1) of ERISA (which determination
shall be made by the Plan Committee in its sole discretion).

Enrollment Requirements. As a condition to initial participation, each
selected Employee shall complete, execute and return to the Plan Committee
a Plan Agreement, an Election Form(s) and a Beneficiary Designation Form,
all within thirty (30) days after he or she is notified of his or her
eligibility to participate in the Plan. In addition, the Plan Committee
shall establish from time to time such other enrollment requirements as it
determines in its sole discretion are necessary.

Commencement of Participation. Provided a selected Employee has met all
enrollment requirements set forth in this Plan and required by the Plan
Committee, including returning all required documents to the Plan Committee
within the specified time period, that individual shall commence
participation in the Plan on the first day of the month following the month
in which he or she has completed all enrollment requirements (or as soon as
practicable thereafter as the Plan Committee may determine). If he or she
fails to meet all such requirements within the period required by Section
2.2, that individual shall not be eligible to participate in the Plan until
the first day of the following Plan Year, again subject to timely delivery
to and acceptance by the Plan Committee of the required documents.

Termination of Participation and/or Deferrals. If the Plan Committee
determines in good faith that a Participant no longer qualifies as a member
of a select group of management or highly compensated employees of the
Company (as defined in Sections 201(2), 301(a) (3) and 401l (a) (1) of ERISA),
the Plan Committee shall have the right, in its sole discretion and subject
to Section 409A, to (i) terminate any deferral election the Participant has
made for the remainder of the Plan Year in which the Participant's
membership status changes, (ii) prevent the Participant from making future
deferral elections and/or (iii) dimmediately distribute the Participant's

then vested Account Balance as a Termination Benefit and terminate the
Participant's participation in the Plan.

ARTICLE 3
DEFERRAL COMMITMENTS/COMPANY CONTRIBUTIONS/FORMER WESTERN PLAN
ACCOUNTS/CREDITING/TAXES

Minimum Deferral. For each Plan Year, a Participant may elect to defer, as
his or her Annual Deferred Amount, Annual Base Salary and/or Annual Bonus
Payments in the minimum amount of two thousand dollars ($2,000) for each
such type of compensation.



Notwithstanding the foregoing, the Plan Committee may, in 1its sole
discretion, establish for any Plan Year a different minimum amount for
Annual Base Salary and/or Annual Bonus Payments.

3.2 Maximum Deferral.

(a)

(b)

Annual Base Salary and Annual Bonus Payments. For each Plan Year, a
Participant may elect to defer, as his or her Annual Deferral Amount,
Annual Base Salary and/or Annual Bonus Payments up to the following
maximum percentages for each type of compensation:

Compensation Maximum Deferral Percentage

Annual Base Salary 50%

Annual Bonus Payments 100%

Plan Committee's Discretion. Notwithstanding the foregoing, (i) the

Plan Committee may, in its sole discretion, establish for any Plan
Year maximum percentages which differ from those set forth above, and
(ii) i1f a Participant first becomes a Participant after the first day
of a Plan Year, the maximum Annual Deferral Amount with respect to
Annual Base Salary and Annual Bonus Payments shall be limited to the
percentage of such compensation not yet earned by the Participant as
of the date the Participant submits a Plan Agreement and Election
Form(s) to the Plan Committee for acceptance.

3.3 Election to Defer/Change in Election.

(a)

(b)

(c)

(d)
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Timing of Elections.

(i) Elections with Respect to Annual Base Salary. An Annual Base
Salary election must be made within the deadlines established by
the Plan Committee, provided that, except as provided in
paragraph (iii) below, in no event shall such an election be made
after the last day of the Plan Year preceding the Plan Year in
which the services giving rise to the Annual Base Salary to be
deferred are to be performed.

(ii) Elections with Respect to Annual Bonus Payments. An Annual Bonus
Payment election must be made within the deadlines established by
the Plan Committee, provided that, except as provided in
paragraph (iii) below, in no event shall such an election be made
later than six (6) months prior to the last day of the period
over which the services giving rise to the Annual Bonus Payments
to be deferred are performed.

(iii)First Year of Eligibility. ©Notwithstanding paragraphs (i) and
(ii) above, if and to the extent permitted by the Plan Committee,
in the case of the first Plan Year in which an Employee becomes
eligible to participate in the Plan, the Employee may make a
deferral election at times other than those permitted by
paragraphs (i) and (ii) above, provided that such election is
made no later than thirty (30) days after the date the Employee
becomes eligible to participate in the Plan. Such election will
apply only with respect to compensation attributable to services
performed after the date the election is made. This paragraph
(iii) will apply with respect to the short Plan Year commencing
July 1, 2005 and ending December 31, 2005, as well as to Plan
Years commencing on and after January 1, 2006.

Manner of Election. Deferral elections (and any other elections the
Plan Committee deems necessary or desirable under the Plan) shall be
made by timely delivering to the Plan Committee an Election Form,
along with such other forms the Plan Committee deems necessary or
desirable under the Plan. For these elections to be wvalid, the
Election Form(s) must be completed and signed by the Participant,
timely delivered to the Plan Committee (in accordance with Sections
2.2 and 3.3(a) above) and accepted by the Plan Committee. If no such
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Election Form(s) is timely delivered for a Plan Year (or portion
thereof), the Annual Deferral Amount shall be zero (0) for that Plan

Year (or portion thereof).

Change in Election. A Participant may not change his or her deferral
election that is in effect for a Plan Year, wunless permitted by the
Plan Committee in compliance with Section 409A.

Validity of Elections. The Plan Committee reserves the right to
determine the validity of all deferral elections made under the Plan
in accordance with the requirements of applicable law, including



Section 409A. If the Plan Committee, in 1its sole discretion,
determines that an election is not valid under applicable law, the
Plan Committee may treat the deferral election as null and void, and
pay Annual Base Salary and/or Annual Bonus Payments to the affected
Participant without regard to the Participant's deferral election. By
way of example and not limitation, 1if the Plan Committee determines
that a deferral election should have been made at a time that is
earlier than the time it is actually made (even if such election would
otherwise comply with the terms of the Plan, including Section 3.3 (a)
above), the Plan Committee will have the right to disregard such
election and pay Annual Base Salary and/or Annual Bonus Payments to
the affected Participant without regard to the Participant's deferral
election.

Withholding of Annual Deferral Amounts. For each Plan Year, the Annual Base
Salary portion of the Annual Deferral Amount shall be withheld from each
regularly scheduled Annual Base Salary payment in the percentage elected by
the Participant. The Annual Bonus Payments portion of the Annual Deferral
Amount shall be withheld at the time the Annual Bonus Payments are or
otherwise would be paid to the Participant, whether or not this occurs
during the Plan Year for which the election is made.

Annual Company Discretionary Amount. For each Plan Year, the Plan
Committee, acting on behalf of the Company and in its sole discretion, may,
but is not required to, credit any amount it desires to any Participant's
Company Discretionary Account under this Plan, which amount shall be for
that Participant the Annual Company Discretionary Amount for that Plan
Year. The amount so credited on behalf of a Participant may be smaller or
larger than the amount credited on behalf of any other Participant, and the
amount credited on behalf of any Participant for a Plan Year may be zero
(0), even though one or more other Participants receive an Annual Company
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Discretionary Amount for that Plan Year.

Unless otherwise specified by the Plan Committee, the Annual Company
Discretionary Amount, if any, shall be credited as soon as practicable
after the last day of the Plan Year. Unless otherwise specified by the Plan
Committee, if a Participant to whom an Annual Company Discretionary Amount
would otherwise be credited is not employed by the Company as of the last
day of a Plan Year, the Annual Company Discretionary Amount for that Plan
Year shall be zero (0).

Annual Company Discretionary Benefit Restoration Amount. For each Plan
Year, the Plan Committee, acting on behalf of the Company and in its sole
discretion, may, but is not required to, credit an amount to any
Participant's Company Discretionary Benefit Restoration Account under this
Plan, which amount shall be for that Participant the Annual Company
Discretionary Benefit Restoration Amount for that Plan Year.

Unless otherwise specified by the Plan Committee, 1in order to be eligible
to receive an Annual Company Discretionary Benefit Restoration Amount
credit for a Plan Year, a Participant must: (a) have a most recent hire
date of no later than June 30, 1999; (b) be employed by the Company for all
of 2006; (c) have completed at least five (5) full years of participation
in the Company's qualified defined benefit pension plan; and (d) be
employed as of the last day of the Plan Year for which the Annual Company
Discretionary Benefit Restoration Amount is credited, all as determined by
the Plan Committee.

A Participant's Annual Company Discretionary Benefit Restoration Amount for
the Plan Year of reference, if any, shall be a percentage of the
Participant's Annual Base Salary for the Plan Year not exceeding two
hundred and ten thousand dollars ($210,000), or such other maximum
established by the Plan Committee, determined as follows:

NUMBER OF POINTS ANNUAL COMPANY DISCRETIONARY BENEFIT
RESTORATION AMOUNT

Less than 55 0% of Annual Base Salary

55 to 64.99 1.5% of Annual Base Salary

65 or more 3% of Annual Base Salary
12

For purposes of the preceding, the Participant's number of points shall be
calculated as:

Participant's age + (Participant's Years of Service X 1.5)
For purposes of the preceding, the Participant's age will be determined as

of June 30, 2005. The Participant's Years of Service will be determined as
of June 30, 2005, based on the Participant's most recent hire date (i.e.,



if the Participant was rehired, he or she will not receive Years of Service
credit for purposes of this Section for service the Participant performed
prior to his or her rehire date).

Unless otherwise specified by the Plan Committee, the Annual Company
Discretionary Benefit Restoration Amount, if any, shall be credited as soon
as practicable after the last day of the Plan Year. ©Unless otherwise
specified by the Plan Committee, these Annual Company Discretionary Amounts
will be credited for five (5) Plan Years, with the first Annual Company
Discretionary Amounts being credited in January 2007 (for the 2006 Plan
Year) for those eligible Participants who are employed by the Company for
all of 2006 and who are still in active employment by the Company as of
December 31, 2006.

Investment of Trust Assets. The trustee of the Trust shall be authorized,
upon written instructions received from the Plan Committee or investment
manager appointed by the Plan Committee, to invest and reinvest the assets
of the Trust in accordance with the applicable Trust agreement, including
the reinvestment of the proceeds in one or more investment vehicles
designated by the Plan Committee.

Former Western Plan Accounts. Effective as of January 1, 2008, the Western
Industries-North, Inc. Deferred Compensation Plan (the "Western Plan")
merges with and into this Plan. With respect to any Participant with an
account balance under the Western Plan as of December 31, 2007 who does not
incur a distribution event under the terms of the Western Plan prior to
January 1, 2008, the amount credited to the Participant's account under the
Western Plan as of December 31, 2007 shall be credited, as of January 1,
2008, to the Participant's Former Western Plan Account under this Plan.
With respect to any Participant who incurs a distribution event under the
terms of the Western Plan prior to January 1, 2008, his or her Western Plan
account balance shall be governed in accordance with the terms of the
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Western Plan prior to January 1, 2008.
Vesting.

(a) A Participant shall at all times be one hundred percent (100%) vested
in his or her Deferral Account, Company Discretionary Benefit
Restoration Account and Former Western Plan Account.

(b) A Participant shall become vested in his or her Company Discretionary
Account as and to the extent that the Participant becomes vested in
Company matching contributions under a 401 (k) plan sponsored by the
Company, or (if earlier) as of the date of a Change in Control. If
Company matching contributions have been allocated on behalf of the
Participant wunder more than one Company-sponsored 401 (k) plan, the
401 (k) plan referenced in the preceding sentence shall be that
Company-sponsored 401 (k) plan under which the Participant has attained
the greatest percentage of vesting in his or her Company matching
contributions.

Crediting/Debiting of Account Balances. In accordance with, and subject to,
the rules and procedures that are established from time to time by the Plan
Committee, in its sole discretion, amounts shall be credited or debited to
a Participant's Account Balance in accordance with the following rules:

(a) Sub-Accounts. Separate sub-accounts shall Dbe established and
maintained with respect to each Participant's Account Balance
(together, the "Sub-Accounts"), if and as applicable, one attributable

to the portion of the Participant's Account Balance which represents
Annual Base Salary deferrals, another attributable to the portion of
the Participant's Account Balance which represents Annual Bonus
Payments deferrals, another attributable to the portion of the
Participant's Account Balance which represents Annual Company
Discretionary Amounts and Annual Company Discretionary Benefit
Restoration Amounts, and another attributable to the portion of the
Participant's Account Balance which represents the balance credited to
the Participant's Former Western Plan Account, if applicable.

(b) Election of Measurement Funds. A Participant, 1in connection with his
or her initial deferral -election in accordance with Section 3.3 above
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(and/ox, with respect to the Sub-Account representing the
Participant's Former Western Plan Account, during the applicable
election period established by the Plan Committee in connection with
the merger of the Western Industries-North, Inc. Deferred Compensation
Plan with and into this Plan), shall elect, on the Election Form(s),



(c)

(d)

(e)

one or more Measurement Fund(s) (as described in Section 3.10(d)
below) to be used to determine the additional amounts to be credited
or debited to each of his or her Sub-Accounts for the first business
day of the Plan Year, continuing thereafter unless changed in
accordance with the next sentence. Commencing with the first business
day of the Plan Year, and continuing thereafter for the remainder of
the Plan Year (unless the Participant ceases during the Plan Year to
participate in the Plan), the Participant may (but is not required to)
elect, by submitting an Election Form(s) to the Plan Committee that is
accepted by the Plan Committee (which submission may take the form of
an electronic transmission, if required or permitted by the Plan
Committee), to add or delete one or more Measurement Fund(s) to be
used to determine the additional amounts to be credited or debited to
each of his or her Sub-Accounts, or to change the portion of each of
his or her Sub-Accounts allocated to each previously or newly elected
Measurement Fund(s); provided, however, that any such election(s) will
be processed on a monthly Dbasis, as described in the following
sentence. If, during a given month, a Participant makes one or more
elections in accordance with the previous sentence, all such elections
made by the Participant during the month shall be collected and the
last such election made prior to 4:00pm EST on the last market day of
the month will be processed and shall continue to apply for the
remainder of the Plan Year (unless the Participant ceases during the
Plan Year to participate in the Plan), unless changed in accordance
with the above.

Proportionate Allocation. In making any election described in Section
3.10(b) above, the Participant shall specify on the Election Form(s),
in whole percentage points, the percentage of each of his or her
Sub-Account (s) to be allocated to a Measurement Fund (as 1f the
Participant was making an investment in that Measurement Fund with
that portion of his or her Account Balance).

Measurement Funds. The Participant may elect one or more of the
Measurement Funds set forth on Schedule A (the "Measurement Funds")
for the purpose of crediting or debiting additional amounts to his or
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her Account Balance. The Plan Committee may, in its sole discretion,
discontinue, substitute or add a Measurement Fund(s). Each such action
will take effect as of the first Dbusiness day that follows by thirty
(30) days the day on which the Plan Committee gives Participants
advance written (which shall include e-mail) notice of such change. If
the Plan Committee receives an initial or revised Measurement Fund(s)
election which it deems to be incomplete, unclear or improper, the
Participant's Measurement Fund(s) election then in effect shall remain
in effect (or, in the case of a deficiency in an initial Measurement
Fund (s) election, the Participant shall be deemed to have filed no
deemed investment direction). If the Plan Committee possesses (or is
deemed to possess as provided in the previous sentence) at any time
directions as to Measurement Fund(s) of 1less than all of the
Participant's Account Balance, the Participant shall be deemed to have
directed that the wundesignated portion of the Account Balance be
deemed to be invested in a money market, fixed income or similar
Measurement Fund made available under the Plan as determined by the
Plan Committee in its discretion. Each Participant hereunder, as a
condition to his or her participation hereunder, agrees to indemnify
and hold harmless the Plan Committee and the Company, and their agents
and representatives, from any losses or damages of any kind relating
to (i) the Measurement Funds made available hereunder and (ii) any
discrepancy between (a) the credits and debits to the Participant's
Account Balance based on the performance of the Measurement Funds and
the application of the crediting and debiting method described in
Section 3.10(e) below and (b) what the credits and debits otherwise
might be in the case of an actual investment in the Measurement Funds.

Crediting or Debiting Method. The performance of each elected
Measurement Fund (either positive or negative) will be determined by
the Plan Committee, in its sole discretion, Dbased on the performance
of the Measurement Funds themselves. A Participant's Account Balance
shall be credited or debited on a daily basis based on the performance
of each Measurement Fund selected by the Participant, or as otherwise
determined by the Plan Committee in its sole discretion, as though (1)
a Participant's Account Balance were invested in the Measurement
Fund (s) selected by the Participant, in the percentages elected by the
Participant as of such date, at the closing price on such date; (ii)
the portion of the Annual Deferral Amount that was actually deferred
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was invested in the Measurement Fund(s) selected by the Participant,
in the percentages elected by the Participant, no later than the close



of Dbusiness on the third (3rd) business day after the day on which
such amounts are actually deferred from the Participant's Annual Base
Salary and Annual Bonus Payments through reductions in his or her
amounts otherwise payable, at the closing price on such date; (iii)
any Annual Company Discretionary Amounts and/or Annual Company
Discretionary Benefit Restoration Amounts credited to a Participant's
Account Balance were invested in the Measurement Fund(s) selected by
the Participant, 1in the percentages elected by the Participant, as
soon as administratively practicable following the date such amount (s)
were credited to the Participant's Plan Account; (iv) any amount (s)
credited to the Participant's Former Western Plan Account were
invested in the Measurement Fund(s) selected by the Participant, in
the percentages selected by the Participant, as soon as
administratively practicable following the date such amounts(s) were
credited to the Participant's Former Western Plan Account; and (v) any
distribution made to a Participant that decreases such Participant's
Account Balance ceased being invested in the Measurement Fund(s), in
the percentages applicable to such calendar month, no earlier than
three (3) business days prior to the distribution, at the closing
price on such date.

(f) No Actual Investment. Notwithstanding any other provision of this Plan
that may be interpreted to the contrary, the Measurement Funds are to
be used for measurement purposes only, and a Participant's election of
any such Measurement Fund, the allocation to his or her Account
Balance thereto, the calculation of additional amounts and the
crediting or debiting of such amounts to a Participant's Account
Balance shall not be considered or construed in any manner as an
actual investment of his or her Account Balance in any such
Measurement Fund. In the event that the Company or the trustee (as
that term is defined in the Trust), in its own discretion, decides to
invest funds in any or all of the Measurement Funds, no Participant
shall have any rights in or to such investments themselves. Without
limiting the foregoing, a Participant's Account Balance shall at all
times Dbe a Dbookkeeping entry only and shall not represent any
investment made on his or her behalf by the Company or the Trust; the
Participant shall at all times remain an unsecured general creditor of
the Company.
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(g) Beneficiary Elections. Each reference in this Section 3.10 to a
Participant shall be deemed to include, where applicable, a reference
to a Beneficiary.

3.11 FICA and Other Taxes.

(a) Annual Deferral Amounts. For each Plan Year in which an Annual
Deferral Amount is being withheld from a Participant, the Company
shall withhold from that portion of the Participant's Annual Base
Salary and/or Annual Bonus Payments that is not being deferred, 1in a
manner determined by the Company, the Participant's share of FICA and
other employment taxes on such Annual Deferral Amount. If necessary,
the Plan Committee may reduce the Annual Deferral Amount in order to
comply with this Section 3.11.

(b) Annual Company Discretionary Amounts. When a Participant becomes
vested in a portion of his or her Company Discretionary Account, the
Company shall have the discretion to withhold from the Participant's
Annual Base Salary and/or Annual Bonus Payments that is not deferred,
in a manner determined by the Company, the Participant's share of FICA
and other employment taxes on such vested portion of his or her
Company Discretionary Amount. If necessary, the Plan Committee may
reduce the vested portion of the Participant's Annual Company
Discretionary Amounts in order to comply with this Section 3.11.

(c) Annual Company Discretionary Benefit Restoration Amounts. For each
Plan Year in which an Annual Company Discretionary Benefit Restoration
Amount is credited to the Account Balance of a Participant, the
Company shall have the discretion to withhold from the Participant's
Annual Base Salary and/or Annual Bonus Payments that is not deferred,
in a manner determined by the Company, the Participant's share of FICA
and other employment taxes on such Annual Company Discretionary
Benefit Restoration Amount. If necessary, the Plan Committee may
reduce the vested portion of the Participant's Annual Company
Discretionary Benefit Restoration Amounts in order to comply with this
Section 3.11.

3.12 Distributions. Notwithstanding anything herein to the contrary, (i) any

payments made to a Participant under this Plan shall be in cash form, and
(ii) the Company, or the trustee of the Trust, shall withhold from any

18



payments made to a Participant under this Plan all Federal, state and local
income, employment and other taxes required to be withheld by the Company,
or the trustee of the Trust, in connection with such payments, in amounts
and in a manner to be determined in the sole discretion of the Company or
the trustee of the Trust, as applicable.

ARTICLE 4
SHORT-TERM PAYOUT/UNFORESEEABLE FINANCIAL EMERGENCIES

Short-Term Payout. In connection with each election to defer Annual
Deferral Amounts for a given Plan Year (and/or, with respect to the
Participant's Former Western Plan Account balance, during the applicable
election period established by the Plan Committee ending no later than
December 31, 2005), a Participant may irrevocably elect to receive a future
"Short-Term Payout" from the Plan. Except as otherwise required by the Plan
Committee, such election may be made separately with respect to each Plan
Year's Annual Base Salary and/or Annual Bonus Payments that have been
deferred. In addition, except as otherwise required by the Plan Committee,
such election may be made separately with respect to the Participant's
Former Western Plan Account balance. Subject to the Deduction Limitation
and to Section 3.12, the Short-Term Payout shall be a lump sum payment in
an amount that is equal to the Annual Base Salary and/or Annual Bonus
Payments deferrals (and/or, if applicable, the Participant's Former Western
Plan Account Dbalance) subject to the Short-Term Payout election, and
amounts credited or debited thereon in the manner provided in Section 3.10
above, determined at the time that the Short-Term Payout becomes payable
(rather than the date of a Termination of Employment). Subject to the terms
and conditions of this Plan, each Short-Term Payout elected shall be paid
out during the month of January of the Plan Year designated by the
Participant that is at least three (3) Plan Years after the Plan Year in
which the Annual Base Salary and/or Annual Bonus Payments deferrals subject
to the Short-Term Payout election are actually deferred (and/or with
respect to the Participant's Former Western Plan Account balance, during
the month of January of the Plan Year designated by the Participant that is
2010 or later), as specifically elected by the Participant. By way of
example, 1f a three (3) year Short-Term Payout is elected by a Participant
for Annual Base Salary deferrals that are deferred in the Plan Year
commencing July 1, 2005, the three (3) year Short-Term Payout would become
payable during January of 2009. Notwithstanding the preceding sentences or
any other provision of this Plan that may be construed to the contrary, a
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Participant who is an active Employee may, with respect to each Short-Term
Payout, on a form determined by the Plan Committee, make one (1) or more
additional deferral elections (a "Subsequent Election") to defer payment of
all or any portion (as elected by the Participant in accordance with
procedures established by the Plan Committee) of such Short-Term Payout to
a Plan Year subsequent to the Plan Year originally (or subsequently)
elected; provided, however, any such Subsequent Election will be null and
void unless accepted by the Plan Committee no later than one (1) year prior
to the first day of the Plan Year in which, but for the Subsequent
Election, such Short-Term Payout would be paid, and such Subsequent
Election provides for a deferral of at least five (5) Plan Years following
the Plan Year in which the Short-Term Payout, but for the Subsequent
Election, would be paid.

Notwithstanding the preceding, that portion of a Participant's Account
Balance, if any, attributable to Annual Company Discretionary Amounts
and/or Annual Company Discretionary Benefit Restoration Amounts shall not
be eligible for a Short-Term Payout under the Plan.

Other Benefits Take Precedence Over Short-Term Payout. Should an event
occur that triggers a benefit wunder Article 5, 6 or 7, any Annual Base
Salary and/or Annual Bonus Payments deferrals (and/or amount (s) credited to
a Participant's Former Western Plan Account), plus amounts credited or
debited thereon, that are subject to a Short-Term Payout election under
Section 4.1 shall not be paid in accordance with Section 4.1 but shall be
paid in accordance with the other applicable Article.

Withdrawal Payout/Suspensions for Unforeseeable Financial Emergencies. If a
Participant experiences an Unforeseeable Financial Emergency, the
Participant may petition the Plan Committee to (i) suspend any deferrals
required to be made by a Participant to the extent permitted under Section
409A and/or (ii) receive a partial or full payout from the Plan. The payout
shall not exceed the lesser of the Participant's vested Account Balance,
calculated as if such Participant were receiving a Termination Benefit, or
the amount reasonably needed to satisfy the Unforeseeable Financial
Emergency, taking into account the extent to which the Unforeseeable
Financial Emergency 1is or may be relieved through reimbursement or
compensation by insurance or otherwise or by liquidation of the
Participant's assets (to the extent the liquidation of assets would not
itself cause severe financial hardship), plus amounts necessary to pay
taxes reasonably anticipated as a result of the payout. A suspension of
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deferrals or payout under this Section 4.3 shall be permitted only to the
extent permitted under Section 409A, as determined by the Plan Committee in
its sole discretion. A suspension of deferrals that is approved by the Plan
Committee will take effect as soon as administratively feasible after such
approval is granted. A payout that is approved by the Plan Committee will
be made within sixty (60) days of the date of approval. The payment of any
amount under this Section 4.3 shall not be subject to the Deduction
Limitation.

ARTICLE 5
RETIREMENT BENEFIT

Retirement Benefit. A Participant who Retires shall receive, as a
Retirement Benefit, his or her vested Account Balance.

Payment of Retirement Benefit. In connection with each election to defer
Annual Deferral Amounts for a given Plan Year (and/or, with respect to the
Participant's Former Western Plan Account balance, during the applicable
election period established by the Plan Committee ending no later than
December 31, 2005), a Participant shall elect on an Election Form to
receive such Annual Deferral Amounts (and/or, if applicable, the
Participant's Former Western Plan Account balance), and amounts credited or
debited thereon in the manner provided in Section 3.10 above, wupon
Retirement in a lump sum or pursuant to a Yearly Installment Method of
between two (2) and fifteen (15) years. Except as otherwise required by the
Plan Committee, such election may be made separately with respect to each
Plan Year's Annual Base Salary and/or Annual Bonus Payments that have been
deferred. In addition, except as otherwise required by the Plan Committee,
such election may be made separately with respect to the Participant's
Former Western Plan Account balance. If a Participant does not make any
election with respect to the payment of the Retirement Benefit, then such
benefit shall be payable in a lump sum.

Notwithstanding the above or anything herein that may suggest otherwise,
the portion (if any) of the Participant's vested Account Balance
attributable to Annual Company Discretionary Amounts and Annual Company
Discretionary Benefit Restoration Amounts shall be payable to the
Participant solely as a lump sum payment.
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Unless an election is changed by the Participant as provided below, such
Retirement Benefit shall Dbe paid (or shall commence, in the case of
installment payments) as follows: (i) if the Participant's Retirement
occurs during January through June of any Plan Year, the Retirement Benefit
shall Dbe paid (or commence) on or after January 2 of the Plan Year
following the Plan Year of the Participant's Retirement; (11) if the
Participant's Retirement occurs during July through December of any Plan
Year, the Retirement Benefit shall be paid (or commence) on or after July 2
of the Plan Year following the Plan Year of the Participant's Retirement.

The Participant may change his or her election to an allowable alternative
payout period by submitting a new Election Form to the Plan Committee,
provided that any such Election Form is submitted at least one (1) year
prior to the Participant's Retirement and, if required by Section 409A,
provides for a distribution (or commencement of distributions) date which
is at least five (5) Plan Years from the distribution date then in effect.
The Election Form most recently accepted by the Plan Committee shall govern
the payout of the Retirement Benefit with respect to the portion of the
Participant's Account Balance to which it pertains.

Notwithstanding anything above or elsewhere in the Plan to the contrary,
except as otherwise permitted by Section 409A, no change submitted on an
Election Form shall be accepted by the Company if the change accelerates
the time over which distributions are to be made to the Participant, and
the Company shall deny any change made to an election if the Plan Committee
determines that the change violates any requirement under Section 4093,
including the requirement that the first payment with respect to which such
election is made be deferred for a period of not less than five (5) years
from the date such payment would otherwise have been made.

ARTICLE 6
SURVIVOR BENEFIT

Pre-Retirement Survivor Benefit. The Participant's Beneficiary shall
receive a Pre-Retirement Survivor Benefit equal to the Participant's vested
Account Balance if the Participant dies while an Employee.

Payment of Pre-Retirement Survivor Benefit. The Pre-Retirement Survivor
Benefit shall be paid in a lump sum as soon as practicable following the
date on which the Plan Committee has been provided with proof that is



satisfactory to the Plan Committee of the Participant's death. Any payment
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made hereunder shall not be subject to the Deduction Limitation.

Death Prior to Completion of Retirement Benefit or Termination Benefit. If
a Participant dies after Retirement or Termination of Employment but before
the Retirement Benefit or Termination Benefit 1is paid in full, the
Participant's unpaid Retirement Benefit or Termination Benefit payments
shall continue and shall be paid to the Participant's Beneficiary over the
remaining number of years and in the same amounts as that benefit would
have been paid to the Participant had the Participant survived. Any payment
made hereunder shall not be subject to the Deduction Limitation.

ARTICLE 7
TERMINATION BENEFIT

Termination Benefit. A Participant shall receive a Termination Benefit,
which shall be equal to the Participant's vested Account Balance if the
Participant experiences a Termination of Employment prior to his or her
Retirement or death.

Payment of Termination Benefit. The Termination Benefit shall be paid in a
lump sum as follows: (i) if the Participant's Termination of Employment
occurs during January through June of any Plan Year, the Termination
Benefit shall be paid on or after January 2 of the Plan Year following the
Plan Year of the Participant's Termination of Employment; (ii) 1if the
Participant's Termination of Employment occurs during July through December
of any Plan Year, the Termination Benefit shall be paid on or after July 2
of the Plan Year following the Plan Year of the Participant's Termination
of Employment.

ARTICLE 8
BENEFICIARY DESIGNATION

Beneficiary. Each Participant shall have the =right, at any time, to
designate his or her Beneficiary(ies) (both primary as well as contingent)
to receive any Dbenefits payable wunder the Plan wupon the death of a
Participant. The Beneficiary designated under this Plan may be the same as
or different from the Beneficiary designation wunder any other plan of the
Company in which the Participant participates.
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Beneficiary Designation/Change. A Participant shall designate his or her
Beneficiary by completing and signing the Beneficiary Designation Form and
returning it to the Plan Committee. A Participant shall have the right to
change a Beneficiary by completing, signing and otherwise complying with
the terms of the Beneficiary Designation Form and the Plan Committee's
rules and procedures, as in effect from time to time. Upon the acceptance
by the Plan Committee of a new Beneficiary Designation Form, all
Beneficiary designations previously filed shall be canceled. The Plan
Committee shall be entitled to rely on the last Beneficiary Designation
Form filed by the Participant and delivered to the Plan Committee prior to
his or her death.

Acknowledgment. No designation or change in designation of a Beneficiary
shall be effective wuntil received and acknowledged in writing by the Plan
Committee or its designated agent.

No Beneficiary Designation. If a Participant fails to designate a
Beneficiary as provided in Sections 8.1, 8.2 and 8.3 above or, if all
designated Beneficiaries predecease the Participant or die prior to
complete distribution of the Participant's benefits, then the Participant's
designated Beneficiary shall be deemed to be his or her surviving spouse,
or, if the Participant has no surviving spouse, the benefits remaining
under the Plan to be paid to a Beneficiary shall be payable to the executor
or personal representative of the Participant's estate.

Doubt as to Beneficiary. If the Plan Committee has any doubt as to the
proper Beneficiary to receive payments pursuant to this Plan, the Plan
Committee shall have the right, exercisable in its sole discretion, to
cause the Company to withhold such payments wuntil this matter is resolved
to the Plan Committee's satisfaction.

Discharge of Obligations. The payment of Dbenefits wunder the Plan to a
person believed 1in good faith by the Plan Committee to be a wvalid
Beneficiary shall fully and completely discharge the Company and the Plan
Committee from all further obligations under this Plan with respect to the
Participant, and that Participant's Plan Agreement shall terminate upon
such full payment of benefits. Neither the Plan Committee nor the Company
shall be obliged to search for any Participant or Beneficiary Dbeyond the
sending of a registered letter to such Participant's or Beneficiary's last
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known address. If the Plan Committee notifies any Participant or
Beneficiary that he or she is entitled to an amount under the Plan and the
Participant or Beneficiary fails to claim such amount or make his or her
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location known to the Plan Committee within three (3) years thereafter,
then, except as otherwise required by law, if the location of one or more
of the next of kin of the Participant is known to the Plan Committee, the
Plan Committee may direct distribution of such amount to any one or more or
all of such next of kin, and in such proportions as the Plan Committee
determines. If the 1location of none of the foregoing persons can be
determined, the Plan Committee shall have the right to direct that the
amount payable shall be deemed to be a forfeiture and paid to the Company,
except that the dollar amount of the forfeiture, unadjusted for deemed
gains or losses in the interim, shall be paid by the Company if a claim for
the benefit subsequently 1is made by the Participant or the Beneficiary to
whom it was payable. If a benefit payable to an unlocated Participant or
Beneficiary is subject to escheat pursuant to applicable state law, neither
the Plan Committee nor the Company shall be liable to any person for any
payment made in accordance with such law.

ARTICLE 9
LEAVE OF ABSENCE

Paid Leave of Absence. If a Participant 1is authorized by the Company for
any reason to take a paid leave of absence from his or her service to the
Company, the Participant shall continue to be considered employed by the
Company, and the Annual Deferral Amount shall continue to be withheld
during such paid leave of absence in accordance with Section 3.4.

Unpaid Leave of Absence. If a Participant is authorized by the Company for
any reason to take an unpaid 1leave of absence from his or her service to
the Company, the Participant shall continue to be considered employed by
the Company, and the Participant shall be excused from making deferrals
until the earlier of the date the 1leave of absence expires or the
Participant returns to a paid service status. Upon such expiration or
return, deferrals shall resume for the remaining portion of the Plan Year
in which the expiration or return occurs, Dbased on the deferral election,
if any, made for that Plan Year. If no election was made for that Plan
Year, no deferral shall be withheld.

ARTICLE 10
TERMINATION/AMENDMENT/MODIFICATION

Termination. Although the Sponsor anticipates that it will continue the
Plan for an indefinite period of time, the Sponsor reserves the right to
discontinue its sponsorship of the Plan and/or to terminate the Plan at any

25

time with respect to any or all of the Participants. No such action may be
taken without the approval of the Board. Upon a complete or partial
termination of the Plan, the Plan Agreements of the affected Participants
shall terminate and their vested Account Balances (determined as if the
affected participants had experienced a Termination of Employment on the
date of Plan termination or, if Plan termination occurs after the date upon
which a Participant was eligible to Retire, then with respect to that
Participant, as if he or she had Retired on the date of Plan termination),

shall, subject to Section 10.6, be paid to the Participants in accordance
with their distribution elections in effect at the time of the Plan
termination. Notwithstanding the preceding, if distribution of a

Participant's Account Balance as a result of the termination of the Plan is
not permitted by Section 409A, the payment of the Account Balance shall be
made only after Plan benefits otherwise become due hereunder. The
termination of the Plan shall not adversely affect any Participant or
Beneficiary who has become entitled to the payment of any benefits under
the Plan as of the date of termination.

Without limiting the generality of the foregoing, but subject to Section
409A, the Sponsor reserves the right to terminate the Plan (or for a
successor of the Sponsor to terminate the Plan), in its discretion, and to
distribute to Participants their vested Account Balances within twelve (12)
months of a Change In Control.

Amendment. The Sponsor may, at any time, amend or modify the Plan in whole
or in part by the action of the Board; provided, however, that no amendment
or modification shall be effective to decrease or restrict the value of a
Participant's vested Account Balance in existence at the time the amendment
or modification is made, calculated as if the Participant had experienced a
Termination of Employment as of the effective date of the amendment or
modification or, if the amendment or modification occurs after the date
upon which the Participant was eligible to Retire, the Participant had
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Retired as of the effective date of the amendment or modification.

Effect of Payment. The full payment of the applicable Dbenefit under
Articles 4, 5, 6 or 7 of the Plan shall completely discharge all
obligations to a Participant and his or her designated Beneficiaries under
this Plan and the Participant's Plan Agreement shall terminate.
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Amendment to Ensure Proper Characterization of the Plan. Notwithstanding
the previous Sections of this Article 10, the Plan may be amended at any
time, retroactively if required, if necessary, in the opinion of the Board,
to ensure that the Plan is characterized as a "top hat" plan of deferred
compensation maintained for a select group of management or highly
compensated employees, as described Sections 201(2), 301 (a) (3) and
401 (a) (1) of ERISA, to conform the Plan to the provisions of Section 4093,
to ensure that amounts deferred under the Plan are not taxable to a
Participant wunder the Federal income tax laws prior to the date on which
such amounts are made available to the Participant and to conform the Plan
to the provisions and requirements of any other applicable law (including
ERISA and the Code).

10.5 Changes in Law Affecting Taxability.
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(a) Operation. This Section shall become operative upon the enactment of
any change in applicable statutory law or the promulgation by the
Internal Revenue Service of a final regulation or other pronouncement
having the force of law, which statutory law, as changed, or final
regulation or pronouncement, as promulgated, would cause any
Participant to include in his or her Federal gross income amounts
deferred by the Participant wunder the Plan on a date (an "Early
Taxation Event") prior to the date on which such amounts are made
available to him or her hereunder; provided, however, that no portion
of this Section shall become operative to the extent that portion
would result in a violation of Section 409A (e.g., by causing an
impermissible distribution under Section 409A7).

(b) Affected Right or Feature Nullified. Notwithstanding any other Section
of this Plan to the contrary (but subject to subsection (c), Dbelow),
as of an Early Taxation Event, the feature or features of this Plan
that would cause the Early Taxation Event shall be null and void, to
the extent, and only to the extent, required to prevent the
Participant from being required to include in his or her federal gross
income amounts deferred by the Participant under the Plan prior to the
date on which such amounts are made available to him or her hereunder.
If only a portion of a Participant's Account Balance is impacted by
the change in the law, then only such portion shall be subject to this
Section, with the remainder of the Account Balance not so affected
being subject to such rights and features as if the law were not
changed. If the law only impacts Participants who have a certain
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status with respect to the Company, then only such Participants shall
be subject to this Section.

(c) Tax Distribution. If an Early Taxation Event is earlier than the date
on which the statute, regulation or pronouncement giving rise to the
Early Taxation Event is enacted or promulgated, as applicable (i.e.,
if the change in the law is retroactive), there shall be distributed
to each Participant, as soon as practicable following such date of
enactment or promulgation, the amounts that became taxable on the
Early Taxation Event.

Prohibited Acceleration/Distribution Timing. This Section shall take
precedence over any other provision of the Plan or this Article 10 to the
contrary. No provision of this Plan shall be followed if it would result in
the acceleration of the time or schedule of any payment from the Plan in a
manner that would violate the requirements of Section 409A. In addition, if
the timing of any distribution election would result in any tax or other
penalty (other than ordinarily payable Federal, state or local income or
payroll taxes), which tax or penalty can be avoided by payment of the
distribution at a later time, then the distribution shall be made (or
commence, as the case may be) on (or as soon as practicable after) the
first date on which such distributions can be made (or commence) without
such tax or penalty.

ARTICLE 11
ADMINISTRATION

Administration. Except as otherwise provided herein, the Plan shall be
administered by the Plan Committee. The Plan Committee shall be the named
fiduciary for purposes of the claims procedure set forth in Article 13 only
and shall, except as the Plan Committee may otherwise determine, have
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authority to act to the full extent of its absolute discretion to:
(a) Interpret the Plan;

(b) Resolve and determine all disputes or questions arising under the
Plan, including the power to determine the rights of Participants and
Beneficiaries, and their respective benefits, and to remedy any
ambiguities, inconsistencies or omissions in the Plan;
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(c) Create and revise rules and procedures for the administration of the
Plan and prescribe such forms as may be required for Participants to
make elections under, and otherwise participate in, the Plan; and

(d) Take any other actions and make any other determinations as it may
deem necessary and proper for the administration of the Plan.

Any expenses incurred in the administration of the Plan shall be paid by
the Sponsor or the Company.

Determinations. Except as the Plan Committee may otherwise determine (and
subject to the claims procedure set forth in Article 13), all decisions and
determinations Dby the Plan Committee shall be final and binding upon all
Participants and Beneficiaries.

General. No member of the Plan Committee shall participate in any matter
involving any questions relating solely to his own participation or
benefits wunder this Plan. The Plan Committee shall be entitled to rely
conclusively wupon, and shall be fully protected in any action or omission
taken by it in good faith reliance wupon, the advice or opinion of any
persons, firms or agents retained by it, including but not limited to
accountants, actuaries, counsel and other specialists. Nothing in this Plan
shall preclude the Sponsor or any Company from indemnifying the members of
the Plan Committee for all actions under this Plan, or from purchasing
liability insurance to protect such persons with respect to the Plan.

ARTICLE 12
OTHER BENEFITS AND AGREEMENTS

Coordination with Other Benefits. The benefits provided for a Participant
or a Participant's Beneficiary under the Plan are in addition to any other
benefits available to such Participant under any other plan or program for
Employees of the Company. The Plan shall supplement and shall not
supersede, modify or amend any other such plan or program except as may
otherwise be expressly provided.

29

ARTICLE 13
CLAIMS PROCEDURES

Scope of Claims Procedures. This Article 1is based on final regulations
issued by the Department of Labor and published in the Federal Register on
November 21, 2000 and codified at 29 C.F.R. section 2560.503-1. If any
provision of this Article conflicts with the requirements of those
regulations, the requirements of those regulations will prevail.

Initial Claim. Any claim arising out of or relating to the Plan shall be
filed with the Plan Committee. The Plan Committee shall review the claim
itself or appoint an individual or an entity to review the claim.

(a) Initial Decision. The person making the claim (a "Claimant") shall be
notified within ninety (90) days after the claim is filed whether the
claim is allowed or denied, wunless the Claimant receives written
notice from the Plan Committee or appointee of the Plan Committee
prior to the end of the ninety (90) day period stating that special
circumstances require an extension of the time for decision, such
extension not to extend Dbeyond the day which is one hundred eighty
(180) days after the day the claim is filed.

(b) Manner and Content of Denial of Initial Claims. If the Plan Committee
denies a claim, it must provide to the Claimant, in writing or by
electronic communication:

(1) The specific reasons for the denial;

(ii) A reference to the Plan provision upon which the denial is based

(iii) A description of any additional information or material that
the Claimant must provide in order to perfect the claim;

(iv) An explanation of why such additional material or information is
necessary;



(v) Notice that the Claimant has a right to request a review of the
claim denial and information on the steps to be taken if the
Claimant wishes to request a review of the claim denial; and
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(vi) A statement of the Participant's right to bring a civil action

under ERISA Section 502(a) following a denial on review of the
initial denial.

13.3 Review Procedures.

(a) Request for Review. A request for review of a denied claim must be
made in writing to the Plan Committee within sixty (60) days after
receiving notice of denial. The decision wupon review will be made
within sixty (60) days after the Plan Committee's receipt of a request
for review, unless special circumstances require an extension of time
for processing, 1in which case a decision will be rendered not later
than one hundred twenty (120) days after receipt of a request for
review. A notice of such an extension must be provided to the Claimant
within the initial sixty (60) day period and must explain the special
circumstances and provide an expected date of decision.

The reviewer shall afford the Claimant an opportunity to review and
receive, without charge, all relevant documents, information and
records and to submit issues and comments in writing to the Plan
Committee. The reviewer shall take 1into account all comments,
documents, records and other information submitted Dby the Claimant
relating to the claim regardless of whether the information was
submitted or considered in the initial benefit determination.

(b) Manner and Content of Notice of Decision on Review. Upon completion of
its review of an adverse initial claim determination, the Plan
Committee will give the Claimant, in writing or by electronic
notification, a notice containing:

(1) its decision;
(ii) the specific reasons for the decision;
(iii) the relevant Plan provisions on which its decision is based;

(iv) a statement that the Claimant is entitled to receive, upon
request and without charge, reasonable access to, and copies of,
all documents, records and other information in the Plan's files
which is relevant to the Claimant's claim for benefits;
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(v) a statement describing the Claimant's right to bring an action
for judicial review under ERISA Section 502 (a); and

(vi) if an internal rule, guideline, protocol or other similar
criterion was relied upon in making the adverse determination on
review, a statement that a copy of the rule, guideline, protocol
or other similar criterion will be provided without charge to the
Claimant upon request.

13.4 Calculation of Time Periods. For purposes of the time periods specified in
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this Article, the period of time during which a benefit determination is
required to be made begins at the time a claim is filed in accordance with
the Plan procedures without regard to whether all the information necessary
to make a decision accompanies the claim. If a period of time is extended
due to a Claimant's failure to submit all information necessary, the period
for making the determination shall be tolled from the date the notification
is sent to the Claimant until the date the Claimant responds.

Legal Action. A Claimant's compliance with the foregoing provisions of this
Article is a mandatory prerequisite to a Claimant's right to commence any
legal action with respect to any claims for Dbenefits under the Plan. A
Claimant must bring legal action within two (2) years of when the claim
first arose, otherwise such Claimant shall be barred from bringing legal
action.

ARTICLE 14
TRUST

Establishment of the Trust. The Company may, in its sole discretion,
establish the Trust, in which event the Company intends, but is not
required, to contribute to the Trust at such times and in such amounts as
the Company shall determine appropriate, assets to provide for its future
liabilities created with respect to the Annual Deferral Amounts, Annual
Company Discretionary Amounts, Annual Company Discretionary Benefit
Restoration Amounts and, if applicable, Former Western Plan Account amounts
for the Participants.
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Interrelationship of the Plan and the Trust. The provisions of the Plan and
the Plan Agreement shall govern the rights of a Participant with respect to
amounts deferred under the Plan. The provisions of the Trust shall govern
the rights of the Company, Participants and the creditors of the Company to
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the assets held by the Trust. The Company shall at all times remain liable
to carry out its obligations under the Plan.

Investment of Trust Assets. The trustee of the Trust shall be authorized,
upon written instructions received from the Plan Committee or investment
manager appointed by the Plan Committee, to invest and reinvest the assets
of the Trust in accordance with the applicable Trust agreement, including
the reinvestment of the proceeds in one or more investment vehicles
designated by the Plan Committee.

Distributions from the Trust. The Company's obligations under the Plan may
be satisfied with Trust assets distributed pursuant to the terms of the
Trust, and any such distribution shall reduce the Company's obligations
under this Plan.

ARTICLE 15
MISCELLANEOUS

Status of Plan. The Plan is intended to be a plan that is not qualified
within the meaning of Code Section 401 (a) and that "is wunfunded and is
maintained by an employer primarily for the purpose of providing deferred
compensation for a select group of management or highly compensated
employees" within the meaning of Sections 201(2), 301 (a) (3) and 401 (a) (1)
of ERISA. The Plan shall be administered and interpreted to the extent
possible in a manner consistent with that intent.

Unsecured General Creditor. Participants and their Beneficiaries, heirs,
successors and assigns shall have no legal or equitable rights, interests
or claims in any property or assets of the Company. For purposes of the
payment of benefits under this Plan, any and all of the Company's assets
shall be, and remain, the general, unpledged unrestricted assets of the
Company. The Company's obligation under the Plan shall be merely that of an
unfunded and unsecured promise to pay money in the future.

Company's Liability. The Company's liability for the payment of benefits
shall be defined only by the Plan and the Plan Agreement. The Company shall
have no obligation to a Participant wunder the Plan except as expressly
provided in the Plan and his or her Plan Agreement.
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Nonassignability. Neither a Participant nor any other person shall have any
right to commute, sell, assign, transfer, pledge, anticipate, mortgage or
otherwise encumber, transfer, hypothecate, alienate or convey in advance of
actual receipt, the amounts deferred hereunder, or any part thereof, which
are, and all rights to which are expressly declared to be, unassignable and
non-transferable. Except as set forth in Section 15.15, no part of the
amounts deferred hereunder shall, prior to actual payment, be subject to
seizure, attachment, garnishment or sequestration for the payment of any
debts, judgments, alimony or separate maintenance owed by a Participant or
any other person, be transferable by operation of law in the event of a
Participant's or any other person's Dbankruptcy or insolvency or be
transferable to a spouse as a result of a property settlement or otherwise.

Not a Contract of Employment. The terms and conditions of this Plan shall
not be deemed to constitute a contract of employment between the Company
and the Participant. Subject to any employment agreement to which the
Company and the Participant may be parties, such employment is hereby
acknowledged to be an "at will" employment relationship that can be
terminated at any time for any reason, or no reason, with or without cause,
and with or without notice, wunless expressly provided 1in a written
employment agreement. Nothing in this Plan shall be deemed to give a
Participant the right to be retained in the service of the Company or to
interfere with the right of the Company to discipline or discharge the
Participant at any time.

Furnishing Information. A Participant or his or her Beneficiary will
cooperate with the Plan Committee by furnishing any and all information
requested by the Plan Committee and take such other actions as may be
requested in order to facilitate the administration of the Plan and the
payments of benefits hereunder, including but not limited to taking such
physical examinations as the Plan Committee may deem necessary.

Terms. Whenever any words are used herein in the masculine, they shall be
construed as though they were in the feminine in all cases where they would
so apply; and whenever any words are used herein in the singular or in the



15.8
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15.12

15.13

15.14

15.15

15.16

plural, they shall be construed as though they were used in the plural or
the singular, as the case may be, in all cases where they would so apply.

Captions. The captions of the articles, sections and paragraphs of this
Plan are for convenience only and shall not control or affect the meaning
or construction of any of its provisions.
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Governing Law. Subject to ERISA, the provisions of this Plan shall be
construed and interpreted according to the internal laws of the State of
Georgia without regard to its conflicts of laws principles.

Notice. Any notice or filing required or permitted to be given to the Plan
Committee under this Plan shall Dbe sufficient if in writing and
hand-delivered, or sent by registered or certified mail, to the address
below:

Director of Benefits
Benefits Administration
Rollins, Inc. Deferred Compensation Plan
Rollins, Inc.
2170 Piedmont Road NE
Atlanta, Georgia 30324

Any notice or filing required or permitted to be given to a Participant
under this Plan shall be sufficient if in writing and hand-delivered, or
sent by mail, to the last known address of the Participant.

Such notices or filings shall be deemed given as of the date of delivery
or, if delivery is made by mail, as of the date shown on the postmark on
the receipt for registration or certification.

Successors. The provisions of this Plan shall bind and inure to the
benefit of the Company and its successors and assigns and the Participant
and the Participant's designated Beneficiaries.

Spouse's Interest. The interest in the benefits hereunder of a spouse of a
Participant who has predeceased the Participant shall automatically pass
to the Participant and shall not be transferable by such spouse in any
manner, including Dbut not limited to such spouse's will, nor shall such
interest pass under the laws of intestate succession.

Validity. In case any provision of this Plan shall be illegal or invalid
for any reason, said illegality or invalidity shall not affect the
remaining parts hereof, but this Plan shall be construed and enforced as
if such illegal or invalid provision had never been inserted herein.
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Incompetent. If the Plan Committee determines in its discretion that a
benefit wunder this Plan is to be paid to a minor, a person declared
incompetent or to a person incapable of handling the disposition of that
person's property, the Plan Committee may direct payment of such benefit

to the guardian, legal representative or person having the care and
custody of such minor, incompetent or incapable person. The Plan Committee
may require proof of minority, incompetence, incapacity or guardianship,
as 1t may deem appropriate prior to distribution of the benefit. Any
payment of a benefit shall be a payment for the account of the Participant
and the Participant's Beneficiary, as the case may be, and shall be a
complete discharge of any 1liability under the Plan for such payment
amount.

Court Order. The Plan Committee 1is authorized to make any payments
directed by court order in any action in which the Plan or the Plan
Committee has been named as a party. In addition, if a court determines
that a spouse or former spouse of a Participant has an interest in the
Participant's benefits under the Plan under applicable community property
or similar laws, the Plan Committee, in its sole discretion, shall have
the right, notwithstanding any election made by a Participant, to
immediately distribute the spouse's or former spouse's interest in the
Participant's benefits under the Plan to that spouse or former spouse in
accordance with Section 409A.

Insurance. The Company, on its own behalf or on Dbehalf of the trustee
of the Trust, and, in its sole discretion, may apply for and procure
insurance on the 1life of a Participant, in such amounts and in such
forms as the Company may choose. The Company or the trustee of the
Trust, as the case may be, shall be the sole owner and beneficiary of
any such insurance. The Participant shall have no interest whatsoever
in any such policy or policies, and at the request of the Company shall
submit to medical examinations and supply such information and execute
such documents as may be required by the insurance company or companies
to whom the Company has applied for insurance.



15.17 Aggregation of Employers. To the extent required under Section 409A, if
the Company 1is a member of a controlled group of corporations or a
group of trades or business under common control (as described in Code
ss.414(b) or (c)), all members of the group shall be treated as a
single Company for purposes of whether there has occurred a Separation
from Service and for any other purposes under the Plan as Section 409A
shall require.
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IN WITNESS WHEREOF, the Sponsor has signed this Plan document as of July 1,
2005.

ROLLINS, INC.

By: /s/ Gary W. Rollins

Title: President
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Schedule A
Measurement Funds

Pursuant to Section 3.9(d), the Participant may elect one or more of the
following Measurement Funds:

Fund Class Measurement Funds

Capital Preservation Vanguard VVIF Money Market Portfolio

Income PIMCO VIT Total Return Portfolio

Balanced Vanguard VVIF Balanced Portfolio (Wellington)

Large Value Vanguard VVIF Diversified Value Portfolio (Windsor II)

Large Growth Fidelity VIP Contrafund Portfolio

Large Cap Stock Blend Vanguard VIF Equity Index Portfolio

Mid Cap Value Third Avenue VST Value Portfolio

Mid Cap Growth Fidelity VIP Mid Cap Growth Portfolio

Small Cap Royce Capital Small Cap Portfolio

Foreign Stock First Eagle VF Overseas Variable Fund
Schedule B

Participating Employers

Pursuant to Section 1.13, the following affiliates of the Sponsor have elected
to adopt the Plan and become participating employers under the Plan:



EXHIBIT 4.2

DEFERRED COMPENSATION PLAN [photographs of faces omitted]

ROLLINS, INC.

PLAN AGREEMENT
THIS PLAN AGREEMENT (this "Agreement") 1is entered into as of January 1, 2006
between Rollins, Inc. (the "Company"), and (the
"Participant") .

RECITALS
A. The Participant is a key Employee of the Company, and the Company desires

to have the continued services of the Participant.

The Company has adopted the Rollins, Inc. Deferred Compensation Plan (the
"Plan"), a non-qualified deferred compensation plan, and the Participant
qualifies to participate in the Plan.

The Participant desires to participate in the Plan.

AGREEMENT

NOW THEREFORE, it is mutually agreed that:

PLAN

Definitions. Unless otherwise provided in this Agreement, the capitalized
terms in this Agreement shall have the meanings given them in the Plan
document, as amended (the "Plan Document").

Integrated Agreement: Parties Bound. The Plan Document, a copy of which has
been delivered to the Participant, is hereby incorporated into and made a
part of this Agreement by reference as though set forth in full in this
Agreement. The parties to this Agreement agree to and shall be bound by,
and have the benefit of, each and every provision of the Plan as set forth
in the Plan Document. This Agreement and the Plan Document, collectively,
shall be considered one complete contract between the parties.

Acknowledgments. The Participant hereby acknowledges that the Participant
has received a copy of the Plan Document, and has read and understands this
Agreement and the Plan Document. The Participant further acknowledges that
the Plan, and the compensation deferrals or Company contributions made on
his or her Dbehalf under the Plan, shall be subject to such rules as are
necessary to preserve the tax-deferred status of these amounts under
applicable law, including Section 409A and any Treasury Department
regulations or other authoritative guidance issued thereunder. The
Participant further acknowledges that the Company may amend the Plan
Document at any time, retroactively if necessary, to comply with Section
409A.

(OVER)
AGREEMENT CONTINUED...

Conditions to Participation. As a condition to participation in the Plan,
the Participant must complete, sign, date, and return to the Plan Committee
an original copy of this Agreement, a Beneficiary Designation Form, a
Consent to Insurance Form, and any other election forms required by the
Plan Committee for Plan enrollment.

Successors and Assigns. This Agreement shall inure to the benefit of, and
be binding wupon, the Company, 1its successors and assigns, and the
Participant and his or her heirs, beneficiaries or estate.

Governing Law. Subject to the Employee Retirement Income Security Act of
1974, as amended, this Agreement shall be governed by and construed under
the laws of the State of Georgia.

IN WITNESS WHEREOF, the Participant has signed and the Company has accepted this

Plan

Agreement as of the date first written above.

PARTICIPANT

Date

Signature of Participant

Type or Print Name



AGREED AND ACCEPTED BY THE COMPANY:

ROLLINS, INC.

Signature of Officer
Or Duly Authorized Agent

Type or Print Name



DEFERRED COMPENSATION PLAN

ROLLINS, INC.

EXHIBIT 4.3

[photographs of faces omitted]

2006 ANNUAL BASE SALARY DEFERRAL & DISTRIBUTION ELECTION FORM

First Name Middle Initial Last Name

Street Address City State Zip Code
Social Security Number Date of Birth Date of Hire
<TABLE>

<CAPTION>

<S> <C>

(NOTE: THIS FORM MUST BE COMPLETED AND RETURNED TO WESTPORT WORLDWIDE NO LATER THAN DECEMBER 16, 2005.)

> DEFERRAL ELECTION
completing any

at least $2,000
to participate

to defer Annual

o 2006 BASE SALARY DEFERRAL
from JANUARY 1,
ELECTION A

o 2006 BASE SALARY DEFERRAL
from JULY 1,
ELECTION B

o NON- PARTICIPATION

> SHORT-TERM PAYOUT ELECTION
and complete

2006 ANNUAL BASE SALARY
Base Salary

SHORT-TERM PAYOUT
selections),

(Please Select ONE Option)
with Article Four

further postpone

Section 4.1 of the

Annual Base Salary

selections) .

governing the

Benefit or Plan

</TABLE>

PLEASE MAKE your elections by checking the applicable <circle and
applicable Dblank. You must defer in 1% increments, and you must defer
from Annual Base Salary earned during 2006 ("2006 Annual Base Salary")
for the 2006 Plan Year with respect to Annual Base Salary (If you wish

Base Salary for the entire year, please check Election A and Election

I ELECT to defer % (maximum of 50%) of my Base Salary earned

2006 THROUGH JUNE 30, 2006.

I ELECT to defer % (maximum of 50%) of my Base Salary earned

2006 THROUGH DECEMBER 31, 2006.

PLEASE CHECK applicable circles Dbelow

applicable blanks.

(¢} I ELECT to receive a lump-sum SHORT-TERM PAYOUT of my 2006 Annual
deferrals, and earnings or losses thereon (based on my Measurement Fund
payable in JANUARY OF 20 (MUST BE AT LEAST 2010), 1in accordance

of the Plan. I understand that I may make a subsequent election to
payment Dbeyond this date, subject to the terms and limitations of
Plan.

(¢} I ELECT NOT to receive a SHORT-TERM PAYOUT of my 2006

deferrals, and earnings or losses thereon (based on my Measurement Fund

I understand that regardless of my election above, the Plan provisions
Retirement Benefit, Termination Benefit, Pre-Retirement Survivor

termination payout will apply if they become operative before the date

(OVER)

2006 ANNUAL BASE SALARY DEFERRAL & DISTRIBUTION ELECTION FORM CONTINUED.



<TABLE>
<CAPTION>
<S> <C>

NOTE: YOU MUST COMPLETE A RETIREMENT DISTRIBUTION ELECTION DURING THIS ENROLLMENT PERIOD REGARDLESS OF YOUR
SHORT-TERM

2006 ANNUAL BASE SALARY o I ELECT to receive a lump-sum RETIREMENT BENEFIT PAYOUT of my 2006
Annual Base

RETIREMENT BENEFIT PAYOUT Salary deferrals, and earnings or losses thereon (based on my
Measurement Fund

(Please Select ONE Option) selections), payable during the January or July of the Plan Year

following my

Retirement, in accordance with Article Five of the Plan.

o I ELECT to receive a RETIREMENT BENEFIT PAYOUT of my 2006
Annual Base Salary

deferrals, and earnings or losses thereon (based on my
Measurement Fund

selections), IN ANNUAL PAYMENTS (ENTER BETWEEN 2 AND 15),
commencing during

the January or July of the Plan Year following my Retirement, in
accordance with

Article Five of the Plan.

The Plan is subject to Internal Revenue Code Section 409A, which was added by the recently enacted American Jobs
Creation Act of

2004 (the "Jobs Act"). The Jobs Act regulates deferral and distribution elections and many other aspects of
the Plan. As of

November 2005, there are many legal issues related to the Jobs Act that are yet unresolved, and it is expected that
the IRS will

issue further guidance to address some of these issues. Please note that Rollins, 1Inc. has reserved the right to
amend the Plan

to comply with the Jobs Act. Such amendments might be retroactive - meaning that they might apply to amounts already
contributed

before the amendments are adopted.

I ACKNOWLEDGE that I have been offered an opportunity to participate in the Rollins, 1Inc. Deferred Compensation
Plan. I will

participate (or not participate) in the Plan in accordance with my elections on this form and authorize the Company
to make the

appropriate deductions (if any), as indicated on this form, from my 2006 Annual Base Salary, and the Plan Committee
to apply the

distribution elections, as indicated on this form, to the appropriate portion of my Account Balance. I understand
that I may not

change the above deferral election for the remainder of 2006 (except that the above deferral election may be reduced
if necessary

to cover FICA taxes and/or other payroll reductions), that the above deferral election will apply only for
2006 Annual Base

Salary, that a new election will be required if I wish to defer 2007 Annual Base Salary, and that amounts deferred
under the Plan

are unfunded and wunsecured, and subject to the claims of the Company's creditors in the event of the Company's
insolvency. I

further understand that I may change the above distribution elections solely as permitted under the Plan and under
the Jobs Act.

I further understand that the amounts subject to deferral under this election shall be subject to such rules as are
necessary to

preserve the tax-deferred status of these amounts under the Jobs Act. Unless otherwise defined herein, capitalized
terms used in

this form shall have the meanings given them in the Plan.

Signature of Employee Date

Signature of Plan Committee Member
Or Duly Authorized Agent Date
</TABLE>







EXHIBIT 4.4

DEFERRED COMPENSATION PLAN [photographs of faces omitted]

ROLLINS, INC.

2007 ANNUAL BONUS PAYMENTS DEFERRAL & DISTRIBUTION ELECTION FORM

<TABLE>
<CAPTION>
<S>

Social Security Number

(NOTE :

> DEFERRAL ELECTION
completing any

at least $2,000

Annual Bonus

Date of Birth Date of Hire

THIS FORM MUST BE COMPLETED AND RETURNED TO WESTPORT WORLDWIDE NO LATER THAN JUNE 30, 2006.)

PLEASE MAKE your elections by checking the applicable circle and
applicable blank. You must defer in 1% increments, and you must defer
from Annual Bonus Payments earned in 2006 and payable in 2007 ("2007

Payments") to participate in the Plan with respect to such payments.

o 2007 ANNUAL BONUS I ELECT to defer % (maximum of 100%) of my 2007 Annual Bonus
Payments
PAYMENTS DEFERRAL ELECTION earned by me for services performed from January 1, 2006 through

December 31, 2006.

> SHORT-TERM PAYOUT ELECTION PLEASE CHECK applicable circles below

and complete

applicable blanks.

2007 ANNUAL BONUS PAYMENTS o I ELECT to receive a lump-sum SHORT-TERM PAYOUT of my 2007 Annual

Bonus Payments
SHORT-TERM PAYOUT
selections),

deferrals, and earnings or losses thereon (based on my Measurement Fund

(Please Select ONE Option) payable in JANUARY OF 20 (MUST BE AT LEAST 2011), in accordance

with Article Four
further postpone

Section 4.1 of the

Payments

Fund selections).

governing the

Benefit or Plan

</TABLE>

of the Plan. I understand that I may make a subsequent election to
payment beyond this date, subject to the terms and limitations of
Plan.

o I ELECT NOT to receive a SHORT-TERM PAYOUT of my 2007 Annual Bonus

deferrals, and earnings or losses thereon (based on my Measurement

I understand that regardless of my election above, the Plan provisions
Retirement Benefit, Termination Benefit, Pre-Retirement Survivor

termination payout will apply if they become operative before the date

1
(OVER)

2007 ANNUAL BONUS PAYMENTS DEFERRAL & DISTRIBUTION ELECTION FORM CONTINUED...

<TABLE>



<CAPTION>

<S> <C> <C>
> RETIREMENT DISTRIBUTION ELECTIONS PLEASE CHECK applicable circles below and
complete

applicable blanks.

NOTE: YOU MUST COMPLETE A RETIREMENT DISTRIBUTION ELECTION DURING THIS ENROLLMENT PERIOD REGARDLESS OF YOUR
SHORT-TERM PAYOUT
ELECTION ABOVE.

2007 ANNUAL BONUS PAYMENTS o I ELECT to receive a lump-sum RETIREMENT BENEFIT PAYOUT of my 2007
Annual Bonus

RETIREMENT BENEFIT PAYOUT Payout Payments deferrals, and earnings or losses thereon (based on my
Measurement

(Please Select ONE Option) Fund selections), payable during the January or July of the Plan Year

following my

Retirement, in accordance with Article Five of the Plan.

o I ELECT to receive a RETIREMENT BENEFIT PAYOUT of my 2007 Annual
Bonus Payments

deferrals, and earnings or losses thereon (based on my Measurement
Fund selections),

IN ANNUAL PAYMENTS (ENTER BETWEEN 2 AND 15), commencing during
the January or

July of the Plan Year following my Retirement, in accordance with
Article Five of the

The Plan is subject to Internal Revenue Code Section 409A, which was added by
the recently enacted American Jobs Creation Act of 2004 (the "Jobs Act"). The
Jobs Act regulates deferral and distribution elections and many other aspects
of the Plan. As of November 2006, there are many legal issues that are yet
unresolved, and it is expected that the IRS will issue further guidance to
address some of these issues. Please note that Rollins, Inc. has reserved the
right to amend the Plan to comply with the Jobs Act. Such amendments might be
retroactive - meaning that they might apply to amounts already contributed
before the amendments are adopted.

I ACKNOWLEDGE that I have been offered an opportunity to participate in the
Rollins, Inc. Deferred Compensation Plan. I will participate (or not
participate) in the Plan in accordance with my elections on this form and
authorize the Company to make the appropriate deductions (if any), as indicated
on this form, from my 2007 Annual Bonus Payments, and the Plan Committee to
apply the distribution elections, as indicated on this form, to the appropriate
portion of my Account Balance. I understand that the Plan Committee has the
discretion to select the Annual Bonus Payments that I may defer under the Plan.
I further understand that I may not change the above deferral election for the
2007 Annual Bonus Payments (except that the above deferral election may be
reduced if necessary to cover FICA taxes and/or other payroll reductions), that
the above deferral election will apply only for 2007 Annual Bonus Payments,
that a new election will be required if I wish to defer 2008 Annual Bonus
Payments, and that amounts deferred under the Plan are unfunded and unsecured,
and subject to the claims of the Company's creditors in the event of the
Company's insolvency. I further understand that I may change the above
distribution elections solely as permitted under the Plan and under the Jobs
Act. I further understand that the amounts subject to deferral under this
election shall be subject to such rules as are necessary to preserve the
tax-deferred status of these amounts under the Jobs Act. Unless otherwise
defined herein, capitalized terms used in this form shall have the same
meanings given them in the Plan.

Signature of Employee Date

Signature of Plan Committee Member
Or Duly Authorized Agent Date
</TABLE>




DEFERRED COMPENSATION PLAN

ROLLINS, INC.

MEASUREMENT FUND ELECTION FORM -

<TABLE>
<CAPTION>
<S>

of compensation

listed below:

> MEASUREMENT

("2006 Annual Base
FUND

Measurement Fund
ELECTION

such time as a

and any rules

EXHIBIT 4.5

[photographs of faces omitted]

2006 OPEN ENROLLMENT

THE PURPOSE of this form is to allow you to elect to have the following items
deferred under the Plan credited with the returns realized by Measurement Funds
Annual Base Salary deferred wunder the Plan which is earned during 2006
Salary Deferral"), and earnings or losses thereon (based on your
selections). I understand that these elections will continue to apply until
new election(s) is made in accordance with the terms and conditions of the Plan

set forth by the Plan Committee.
SELECT WHOLE PERCENTAGES 1IN AT LEAST 1% INCREMENTS. CHECK ALL

APPLICABLE CIRCLES AND
COMPLETE ALL APPLICABLE BLANKS.

ASSET ALLOCATION

; _____ ;;;;;;;é_;;gg_Money Market Portfolio % Increment
; _____ ;;&g;_;;;_;;;;l Return Portfolio % Increment
; _____ ;;;;;;;é_;;gg_Balanced Portfolio (Wellington) % Increment
; _____ ;;;;;;;&_;;;;_Diversified Value Portfolio (Windsor II) % Increment
; _____ ;;;;1;;;_;2;_;ontrafund Portfolio % Increment
; _____ ;i;;;_;;;;;;_;ST Value Portfolio % Increment
; _____ ;;;;1;;;_;;;_;id Cap Growth Portfolio % Increment
; _____ g;;;;_;;glg;i_Small Cap Portfolio % Increment
; _____ ;;;;;;;é_;gg_équity Index Portfolio % Increment
; _____ ;;;;;_;;;1;_;; Overseas Variable Fund % Increment

</TABLE>

(OVER)



MEASUREMENT FUND ELECTION FORM - 2006 OPEN ENROLLMENT CONTINUED...

<TABLE>
<CAPTION>
<S> <C>

NOTE: The Measurement Funds are to be used for measurement purposes only, and a Participant's election of any
such Measurement

Fund, the allocation of his or her deferrals thereto, the <calculation of additional amounts and the crediting or
debiting of such

amounts to a Participant's Account Balance shall not be considered or construed in any manner as an actual investment
of his or her

Account Balance in any such Measurement Fund.

I ACKNOWLEDGE that I have been offered an opportunity to participate in the Deferred Compensation Plan. I will
participate in the

Plan and authorize the Plan Committee to apply the Measurement Fund elections as indicated on this form. I
understand that I may

change my above elections solely as provided under the Plan. I further wunderstand that if I do not complete this
Measurement Fund

Election Form, then my deferrals will be allocated 100% to the Vanguard VVIF Money Market Portfolio Measurement
Fund, wuntil such

time as I make a valid Measurement Fund election. Unless otherwise indicated, capitalized terms used in this form
shall have the

meanings given them in the Plan.

Signature of Employee Date

Signature of Plan Committee Member
Or Duly Authorized Agent Date
</TABLE>




EXHIBIT 5.1

ARNALL GOLDEN GREGORY LLP
171 17TH STREET
SUITE 2100
ATLANTA, GA 30363
(404) 873-8500
(404) 873-8501 (FAX)

November 17, 2005

Rollins, Inc.
2170 Piedmont Road, N.E.
Atlanta, Georgia 30324

RE: REGISTRATION STATEMENT ON FORM S-8
Ladies and Gentlemen:

We have acted as counsel to Rollins, Inc. (the "Registrant") in the
preparation of a Registration Statement on Form S-8 (the "Registration
Statement™) of even date herewith filed by the Registrant with the Securities
and Exchange Commission under the Securities Act of 1933 for the registration of
$25 million in Deferred Compensation Obligations (the "Obligations"),
representing unsecured obligations of the Registrant to pay deferred
compensation in the future, which may be incurred in connection with deferrals
of employee salary and bonus payments, and Company contributions, under the
Registrant's Deferred Compensation Plan (the "Plan").

In so acting, we have examined and relied upon such records, documents and
other instruments as in our judgment we deemed necessary or appropriate in order
to express the opinion hereinafter set forth and have assumed the genuineness of
all signatures, the authenticity of all documents submitted to us as originals,
and the conformity to original documents of all documents submitted to us as
certified or photostatic copies.

Based on the foregoing, we are of the opinion that the Obligations, when
incurred in the manner contemplated by the Plan, and pursuant to an executed
Plan Agreement in substantially the form attached to this Registration Statement
as Exhibit 4.2, will be duly authorized, wvalid and binding obligations of the
Registrant, enforceable against the Registrant in accordance with their terms,
except as the same may be limited by bankruptcy, insolvency, reorganization or
other similar laws relating to or affecting the enforcement of creditors' rights
generally and by general principles of equity.

We hereby consent to the wuse of this opinion as an exhibit to the
Registration Statement and the reference to this firm under the caption
"Interests of Named Experts and Counsel" contained therein. 1In giving this
consent, we do not hereby admit that we come within the category of persons
whose consent is required wunder Section 7 of the Securities Act of 1933, as
amended, or the general rules and regulations thereunder.

Very truly yours,

/s/ ARNALL GOLDEN GREGORY LLP
ARNALL GOLDEN GREGORY LLP



EXHIBIT 23.2

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We have issued our reports dated February 25, 2005, accompanying the
consolidated financial statements and schedule and management's assessment of
the effectiveness of internal control over financial reporting included in the
Annual Report of Rollins, Inc. and subsidiaries on Form 10-K for the year ended
December 31, 2004. We hereby consent to the incorporation Dby reference of said
reports in the Registration Statement of Rollins, Inc. on Form S-8.

/s/ GRANT THORNTON LLP
Atlanta, Georgia
November 15, 2005



EXHIBIT 23.3

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the Registration Statement on
Form S-8 pertaining to the Rollins, 1Inc. Deferred Compensation Plan of our
report dated March 15, 2004, with respect to the consolidated financial
statements and schedule of Rollins, Inc. and Subsidiaries as of December 31,
2003 and for each of the two vyears in the period ended December 31, 2003
included in the Annual Report (Form 10-K) for 2004, filed with the Securities
and Exchange Commission.

Ernst & Young LLP

Atlanta, Georgia
November 15, 2005



