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ITEM 1.01.  Entry Into a Material Definitive Agreement.

Increase in Director Fees.

     On January  25,  2005,  at a  regularly  scheduled  meeting of the Board of
Directors of Rollins,  Inc.  ("the  Company"),  the Board of Directors  approved
effective January 1, 2005, the following fee schedule for the Audit Committee of
the Board of Directors of Rollins, Inc.:

     Retainer:          $3,000 per quarter to the Committee Chairman (in
                        addition to the per meeting fee)

     Per Meeting Fee:   $2,000 per Audit Committee meeting

     The  above  Audit  Committee  fees are in  addition  to the fees  otherwise
payable to directors for service on the Board of Directors of the Company.

Setting of Named Executive Officer Annual Salaries

     On January 25, 2005, the  Compensation  Committee (the  "Committee") of the
Board of Directors of Rollins, Inc., approved an increase in the compensation of
three Rollins,  Inc. ("the  Company")  Named  Executive.  The base annual salary
levels for Fiscal 2005 of the three executive officers have been set as follows,
effective  January 1, 2005:  $450,000  to the  Company's  Vice  President,  Glen
Rollins; $275,000 to the Company's Senior Vice President and Secretary,  Michael
W. Knottek; and $250,000 to the Company's Chief Financial Officer and Treasurer,
Harry J. Cynkus

Grant of Restricted Shares.

     The Committee also authorized the grant of 8,000  restricted  shares of the
Company's  common stock to each of Michael W.  Knottek and Harry J. Cynkus.  The
shares vest over six years,  20% a year, with the first  installment  vesting on
the second anniversary of the grant date. Prior to vesting,  Messrs. Knottek and
Cynkus will be entitled to vote and receive dividends on the shares.



     The shares will be issued in the names of Messrs.  Knottek and Cynkus prior
to the record date of the 3 for 2 stock split which was declared by the Board of
Directors on Tuesday, January 25, 2005. Accordingly, after the effective date of
the stock split, the shares will be subject to upward  adjustment to reflect the
stock split.  The restricted stock is subject to the terms and conditions of the
Company's Stock Incentive Plan.

Adoption of Performance Bonus Program for Fiscal 2005.

     At the same meeting,  the Committee  approved the performance bonus program
for executive  officers for 2005, in accordance  with the terms of the Company's
Performance-Based Incentive Cash Compensation Plan for Executive Officers, which
was approved by the Company's  shareholders at the Company's 2003 annual meeting
and is described in more detail in the Company's 2003 proxy statement. Under the
2005 performance bonus program,  the Named Executive  Officers will each have an
opportunity  to receive a bonus of up to 80% of his or her base  salary,  not to
exceed a maximum of $2,000,000  per individual per year. The amount of any bonus
will be determined  by a formula set by the  Committee  based upon the amount of
revenue growth,  pretax profit plan achievement,  and pretax profit  improvement
over the prior year, if any. No bonuses will be paid under the 2005  performance
bonus  program  until the  satisfaction  of the  performance  criteria  has been
certified by the  Committee,  which will not take place until after the close of
2005.

Material Relationships

     None of the members of the Audit  Committee and none of the Company's Named
Executive Officers has any material  relationship with the Company or any of its
affiliates  apart  from  their  respective  relationships  as  directors  and/or
employees of the Company and its affiliates,  ownership of Company and affiliate
securities,  and as otherwise  previously  disclosed in the Company's last filed
annual proxy statement or subsequent periodic reports.
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