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CALCULATION OF REGISTRATION FEE

 

Title of each class of
securities to be registered

Amount to be
registered(1)

Proposed Maximum
offering price per

share(2)
 

Proposed maximum
aggregate offering

price(2)
 

Amount of
registration fee(2)
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(1) Includes an indeterminate number of additional shares that may be issued to adjust the number of shares issued pursuant to the 2008 Stock Incentive Plan as the
result of any future stock split, stock dividend or similar adjustment of the registrant’s outstanding common stock.

   
(2) Estimated pursuant to Rule 457(c) solely for purposes of calculating amount of registration fee, based upon the average of the high and low prices reported on

April 15, 2008, as reported on the New York Stock Exchange.
 

 

 
PART II

 
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:
 

(a)           Annual Report on Form 10-K for the fiscal year ended December 31, 2007;
 
(b)           Current Reports on Forms 8-K filed on January 8, 2008, January 11, 2008, two Current Reports filed on January 23, 2008, one Current Report filed on

January 28, 2008, Current Reports filed on February 8, 2008 (under Item 8.01), March 14, 2008, April 1, 2008, and April 9, 2008 (under Item 8.01), and
April 9, 2008 (as later amended by Form 8-K/A filed April 18, 2008); and

 
(c)           The description of the registrant’s common stock contained in the registrant’s registration statement filed under Section 12 of the Securities Exchange Act of

1934, including any amendment or report filed for the purpose of updating such description.



 
All documents filed by the Registrant or the Plan 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 been 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.
 

Any statement contained in this Registration Statement, in an amendment hereto or in a document incorporated by reference herein shall be deemed modified or
superseded for purposes of this Registration Statement to the extent that a statement contained herein, in any subsequently filed supplement to this Registration Statement or
any document that is also incorporated by reference herein modifies or supersedes such statement.  Any statement so modified or superseded shall not be deemed, except as
so modified or superseded, to constitute a part of this Registration Statement.
 
Item 4.  Description of Securities.
 
Not applicable.
 
Item 5.  Interests of Named Experts and Counsel.
 
Not Applicable.
 
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.
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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 breach 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
   
5.1* Opinion of Arnall Golden Gregory LLP regarding legality
   
23.1 Consent of Arnall Golden Gregory LLP (included in 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)
   
99.1* 2008 Stock Incentive Plan (incorporated by reference to Appendix A to the Registrant’s Proxy Statement filed with the Securities and

Exchange Commission on March 17, 2008)
 

* 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;
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(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 if the information required to be included in a post-effective amendment by those
paragraphs is 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 bona fide offering
thereof.

 



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

 
(b)           The undersigned Registrant hereby undertakes 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 is against public
policy as expressed in 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) is 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.
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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 undersigned, thereunto duly authorized, in the City of Atlanta, State of
Georgia, on April 18, 2008.
 

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.
 
SIGNATURE TITLE

 

DATE
     
/s/Gary W. Rollins Chief Executive Officer, President and Chief Operating April 18, 2008
Gary W. Rollins Officer (principal executive officer), and Director
     
/s/Harry J. Cynkus Chief Financial Officer and Treasurer April 18, 2008
Harry J. Cynkus (principal financial and accounting officer)
     
/s/R. Randall Rollins Chairman of the Board of Directors April 18, 2008
R. Randall Rollins
     
/s/Wilton Looney Director April 18, 2008
Wilton Looney
     
/s/Henry B. Tippie Director April 18, 2008
Henry B. Tippie
     
/s/James B. Williams Director April 18, 2008
James B. Williams
     
/s/Bill J. Dismuke Director April 18, 2008
Bill J. Dismuke
     
/s/ Thomas J. Lawley Director April 18, 2008
Thomas J. Lawley
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EXHIBIT INDEX

 
Exhibit No. Description

   
5.1* Opinion of Arnall Golden Gregory LLP regarding legality
   
23.1 Consent of Arnall Golden Gregory LLP (included in 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)
   



99.1* 2008 Stock Incentive Plan (incorporated by reference to Appendix A to the Registrant’s Proxy Statement filed with the Securities and Exchange
Commission on March 17, 2008)

 

* Filed herewith.
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EXHIBIT 5.1
 

Arnall Golden Gregory, LLP
171 Seventeenth Street, NW, Suite 2100

Atlanta, Georgia 30363-1031
 

(404)  873-8500
 

(404)  873-8501
 

April 18, 2008
 

Rollins, Inc.
2170 Piedmont Road, NE
Atlanta, Georgia 30324
 

Re:          Registration Statement on Form S-8
 
Ladies/Gentlemen:
 

This opinion is rendered in connection with the proposed issue and sale by Rollins, Inc., a Delaware corporation (“Rollins”), of up to 5,000,000 shares of Rollins
common stock (the “Shares”), pursuant to Rollins’ 2008 Stock Incentive Plan (the “Plan”) upon the terms and conditions set forth in the Registration Statement on Form S-8
(the “Registration Statement”) filed by Rollins with the Securities and Exchange Commission under the Securities Act of 1933, as amended (the “Act”).  We have acted as
counsel for Rollins in connection with the issuance and sale of the Shares by Rollins.

 
In rendering the opinion contained herein, we have relied in part upon examination of Rollins’ corporate records, documents, certificates and other instruments and

the examination of such questions of law as we have considered necessary or appropriate for the purpose of this opinion.  Based upon the foregoing, and assuming that the
purchase price of each of the Shares will exceed the par value thereof, we are of the opinion that the Shares have been duly and validly authorized and when sold in the manner
contemplated by the Plan, and upon receipt by Rollins of payment therefor, and upon issuance pursuant to a current prospectus in conformity with the Act, they will be legally
issued, fully paid and non-assessable.

 
We consent to the filing of this opinion as an exhibit to the Registration Statement.  This consent is not to be construed as an admission that we are a party whose

consent is required to be filed with the Registration Statement under the provisions of the Act.
 

Sincerely,
  

ARNALL GOLDEN GREGORY LLP
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EXHIBIT 23.2
 

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
 

We have issued our reports dated February 29, 2008, accompanying the consolidated financial statements and schedule (which report expressed an unqualified
opinion and contains an explanatory paragraph relating to the adoption of new accounting standards during 2007 and 2006) 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, 2007 which is
incorporated by reference in this Registration Statement on Form S-8.  We consent to the incorporation by reference of the aforementioned reports in this Registration
Statement on Form S-8.

 
 

/s/GRANT THORNTON LLP
Atlanta, Georgia
April 18, 2008
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EXHIBIT 23.3
 

Consent of Independent Registered Public Accounting Firm
 

We consent to the incorporation by reference of our report dated March 31, 2008, with respect to the consolidated financial statements of Centex Home Services Company,
LLC and Subsidiaries included in the Form 8-K dated April 9, 2008 in the Registration Statement (dated April 18, 2008) of Rollins, Inc. pertaining to the 2008 Stock Incentive
Plan of Rollins, Inc.
 
/s/Ernst & Young LLP
Dallas, Texas
April 17, 2008
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Exhibit 99.1
 

ROLLINS, INC.
 

Common Stock
 

($1.00 Par Value)
 

2008 STOCK INCENTIVE PLAN
 

This Prospectus relates to 5,000,000 shares (the “Shares”) of common stock, $1.00 par value per share, of Rollins, Inc. (the “Company”) which are offered for sale to
eligible employees, officers and directors of the Company under the terms of the Rollins, Inc. 2008 Stock Incentive Plan (the “Plan”).  The terms and conditions of the Plan,
including the purchase price for the Shares, are governed by the provisions of the Plan and the agreements thereunder between the Company and its employees, officers and
directors participating in the Plan.
 

THESE SECURITIES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION OR ANY
STATE SECURITIES COMMISSION NOR HAS THE COMMISSION OR ANY STATE SECURITIES COMMISSION PASSED UPON THE ACCURACY OR
ADEQUACY OF THIS PROSPECTUS.  ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENSE.
 

THIS DOCUMENT CONSTITUTES PART OF A PROSPECTUS COVERING  SECURITIES THAT HAVE BEEN REGISTERED UNDER THE
SECURITIES ACT OF 1933, AS AMENDED.
 

No person has been authorized to give any information or to make any representations in connection with the offer contained herein, other than those contained in
this disclosure document and in any other written materials provided by the Company which specifically state that they constitute a portion of the Prospectus pertaining to the
Plan, and, if given or made, such other information or representation must not be relied upon as having been authorized by the Company.  The delivery of this Prospectus at
any time does not imply that information herein is correct as of any time subsequent to the date hereof.  This Prospectus does not constitute an offer or solicitation with
respect to any security other than the Shares offered hereby or by anyone in any jurisdiction in which such offer or solicitation is not authorized or to any person to whom it is
unlawful to make such offer or solicitation.
 

The date of this document is April 22, 2008
 

 
This Prospectus contains information concerning the Company and the Plan, but does not contain all the information set forth in the Registration Statement which

the Company has filed with the Securities and Exchange Commission under the Securities Act of 1933, as amended (“Securities Act”).  Statements made in this Prospectus
concerning the contents of the Plan and other information included in the Registration Statement are not necessarily complete, and such statements are qualified in their
entirety by reference to the applicable document filed with the Commission.  The Registration Statement, including various exhibits, may be inspected at the Commission’s
office at 100 F Street, N.E., Washington, D.C.  20549.
 

The Company hereby undertakes to provide without charge to each person to whom a copy of this Prospectus is delivered, upon written or oral request of any such
person, (i) a copy of any and all of the information that has been or may be incorporated by reference in this Prospectus, other than exhibits to such documents and (ii) a copy
of any other documents required to be delivered to employees pursuant to Rule 428(b) under the Securities Act, including the Company’s most recent Annual Report to
Stockholders, proxy statement and other communications distributed to its stockholders generally.  Requests for such copies and requests for additional information about the
Plan should be directed to the Company at the address provided herein.
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This document is not an offer to sell, or a solicitation of an offer to buy, in any state in which it is unlawful to make such an offer or solicitation.  Neither the delivery

of this document nor any sale made hereunder shall, under any circumstances, create any implication that there has been no change in the affairs of the Company since the
date hereof.
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Introduction
 

On January 22, 2008, the Rollins, Inc. 2008 Stock Incentive Plan (the “Plan”) was adopted by the Board of Directors conditioned upon stockholder approval, and on
April 22, 2008, the Plan was approved by the stockholders of the Company.
 
General
 

The Plan provides for the granting of options (“Options”) to purchase shares of Common Stock, $1.00 par value per share (“Shares”), of Rollins, Inc., a Delaware
corporation (the “Company”), rights to receive the appreciation on a share of Company Common Stock (“SARs”) and other awards that are valued in whole or in part by
reference to, or are otherwise based on, Company Common Stock (“Other Stock-Based Awards”) to officers, directors and key employees of the Company and its
subsidiaries.  As Options or other awards under the Plan lapse or terminate, without exercise or vesting, any unpurchased or unvested Shares of Common Stock previously
subject to such lapsed or terminated Options or awards will be available for further Options or awards under the Plan.  The aggregate number of Shares which may be issued
under Options and other awards pursuant to the Plan shall not exceed 5,000,000 Shares.  This limitation is subject to adjustment as described herein.  Awards under the Plan
may be composed, in whole or in part, of authorized and unissued Shares or treasury Shares.  If any outstanding Option or award under the Plan for any reason expires or is
terminated, the Shares allocable to such award or to the unexercised portion of such Option may again be subjected to an Option or other award under the Plan.  In addition, if
any Shares are withheld from an award or are otherwise tendered, physically or by attestation, to pay the exercise or purchase price of an award granted under the Plan, or to
satisfy applicable tax withholding obligations incurred in connection with the award, those Shares may again be subjected to an Option or other award under the Plan.
 

The holder of an Option, SAR or Other Stock-Based Award or a transferee thereof shall have no rights as a stockholder of the Company with respect to any Shares
covered by his Option, SAR or other award until the date of the issuance of a stock certificate to him or in his name for Shares.  Except as stated under “Adjustments to Shares
Subject to Awards,” no adjustment shall be made for dividends (ordinary or extraordinary, whether in cash, securities or other property) or distributions or other rights for
which the record date is prior to the date such stock certificate is issued.  Subject to the provisions of the award agreement and unless otherwise determined by the Committee
administering the Plan (the “Committee”) at grant, the recipient of an Other Stock-Based Award shall be entitled to receive interest or dividends or interest or dividend
equivalents with respect to the number of Shares covered by the award, as determined at the time of the award by the Committee, in its sole discretion, and the Committee may
provide that such amounts (if any) shall be deemed to have been reinvested in additional Company Common Stock or otherwise reinvested.
 
Purpose
 

The purposes of the Plan are to attract, retain and reward directors and key employees of the Company and its subsidiaries and affiliates, and strengthen the mutuality
of interests between such persons and the Company’s shareholders, by offering such persons performance-based stock incentives and/or other equity interests or equity-based
incentives in the Company, as well as
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performance-based incentives payable in cash.  Certain Options issued pursuant to the Plan may constitute incentive stock options (“Incentive Stock Options”) within the
meaning of Section 422 of the Internal Revenue Code of 1986, as amended (the “Code”), or any succeeding provisions, and the remainder of the Options granted pursuant to
the Plan shall be Options which are not Incentive Stock Options (“Nonqualified Stock Options”).  The Plan is not qualified under Section 401(a) of the Code and is not subject
to the provisions of the Employee Retirement Income Security Act of 1974.
 
Duration of Plan
 

Options and other awards may be granted pursuant to the Plan from time to time until April 21, 2018.
 
Administration of the Plan
 

The Plan is administered either by the Board of Directors of the Company or by a Committee appointed by the Board of Directors of the Company.  The Committee
shall consist of not less than two members of the Company’s Board of Directors, each of whom shall be a “non-employee director” as that term is defined in Rule 16b-3
promulgated pursuant to Section 16 of the Securities Exchange Act of 1934, as amended (“Exchange Act”).  The Committee may delegate its powers and duties under the
Plan to one or more directors (including a director who is also an officer of the Company), subject to certain limitations.  In addition, the Committee may authorize one or
more officers of the Company to grant options under the Plan, subject to the limitations of Delaware corporate law and certain limitations intended to comply with Section 16
of the Exchange Act.
 

The present members of the Committee are:
 

Material Relationships with the Company
Name and its Affiliates and Employees

   
Henry B. Tippie Director of the Company;

 

Director of RPC, Inc. and
 

Marine Products Corporation*
   

Wilton Looney Director of the Company;
 

Director of RPC, Inc. and
 

Marine Products Corporation*
   

James B. Williams Director of the Company;
Director of RPC, Inc. and

Marine Products Corporation*
 

* All except one of the Company’s directors also serve on the Board of Directors of RPC, Inc. (“RPC”) and Marine Products Corporation (“Marine Products”), and
in excess of fifty percent (50%) of the outstanding common stock of each of the Company, RPC and Marine Products is beneficially owned by the Rollins family.
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Options, SARs and Other Stock-Based Awards may be granted pursuant to the Plan by the Committee and are evidenced by agreements approved in form by the

Committee.  All such agreements shall comply with and be subject to the terms of the Plan.



 
The interpretation and construction by the Committee of any provisions of the Plan or of any Option, SAR or Other Stock-Based Award granted under it are final.  

Committee members have the same indemnification rights as do all members of other committees of the Company.
 

Additional information about the Plan and its administrators may be obtained by writing or calling:  Rollins, Inc., 2170 Piedmont Road, N.E., Atlanta Georgia 30324,
Attention:  Secretary,  telephone (404) 888-2000.
 
Eligibility for Awards; Option Exercise Price
 

From time to time, the Committee, in its discretion, may grant Options, SARs and Other Stock-Based Awards to directors, key employees and officers (including
officers who are not directors) of the Company and its subsidiaries and affiliates.  Directors who are not employees of the Company or any of its subsidiaries are not eligible
to receive Incentive Stock Options.  The Committee has full power to determine the persons to whom and the time or times at which awards will be granted, to make any
combination of awards to any recipients and to determine the specific terms of each award; provided, however, that the price at which a participant may purchase Shares
subject to an Option shall be not less than 100% of the fair market value of the Shares on the date the Option is granted (“Fair Market Value”).  Fair Market Value shall be
determined as the closing price of the Shares on the New York Stock Exchange on any given valuation date.  In the case of an employee who owns stock possessing more
than 10% of the combined voting power of all classes of capital stock of the Company, the option price per share of Stock purchasable under an Incentive Stock Option shall
be not less than 110% of the Fair Market Value of the Shares on the date the option is granted. The price at which a participant may purchase Shares subject to a Nonqualified
Stock Option shall be not less than 100% of the Fair Market Value of the Shares on the date the Option is granted.  Notwithstanding the foregoing, an Option may be granted
with an exercise price lower than the minimum exercise price set forth above if such Option is granted pursuant to an assumption or substitution for another Option in a
manner qualifying under the applicable provisions of the Code. The provisions of any given type of award need not be the same with respect to each recipient.  There has been
no determination as to the number of officers and directors of the Company or the number of other key employees who may receive awards or the maximum or minimum
number of Shares which may be allotted to either of said groups.
 
Adjustments to Shares Subject to Awards
 

If the Company shall effect a subdivision or consolidation of shares or other capital readjustment, the payment of a stock dividend, or other increase or reduction of
the number of Shares, without receiving compensation therefor in money, services or property, then the terms and conditions of the Plan and any then outstanding Awards
shall be adjusted proportionately in order to prevent dilution or enlargement of the benefits or potential benefits intended to be provided under the Plan and Awards made
thereunder as follows:
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(a)                                  the number and type of shares that may be granted subject to Awards granted under the Plan;
(b)                                 the number and type of Awards that may be granted to any individual under the Plan;
(c)                                  the terms of any SAR;
(d)                                 the purchase price or repurchase price of any Stock Award;
(e)                                  the exercise price and number and class of securities issuable under each outstanding Option; and
(f)                                    the repurchase price of any securities substituted for shares underlying Awards that are subject to repurchase rights.
 

The specific adjustments to be made to effectuate the intent of the preceding sentence shall be determined by the Board or Committee, whose determination in this regard shall
be final and binding on all parties. In the event of any other change to the capital structure of the Company, the Board or Committee shall have the discretion to determine
what if any adjustments shall be made. Unless the Board or Committee specifies otherwise, any securities issuable as a result of any such adjustments shall be rounded down
to the next lower whole security. The Board or Committee need not adopt the same rules for each Award or each holder of Awards.
 

In the event the Company is a party to a merger or other reorganization, outstanding Awards shall be subject to the agreement of merger or reorganization. Such
agreement may provide, without limitation, for the assumption of outstanding Awards by the surviving corporation or its parent, for their continuation by the Company (if the
Company is a surviving corporation), for their cancellation, for accelerated vesting and accelerated expiration, or for settlement in cash.  Notwithstanding the foregoing, any
action taken in connection with such merger or reorganization shall not (i) cause an Award that is not otherwise subject to Section 409A of the Code to become subject to such
section or (ii) cause an Award that is subject to Section 409A of the Code to violate such section.
 

The existence of outstanding Awards shall not affect in any way the right or power of the Company or its stockholders to make or authorize any or all adjustments,
recapitalizations, reorganizations or other changes in the Company’s capital structure or its business, or any merger or consolidation of the Company, or any issue of bonds,
debentures, preferred or prior preference stock ahead of or affecting the Stock or the rights thereof, or the dissolution or liquidation of the Company, or any sale or transfer of
all or any part of its assets or business, or any other corporate act or proceeding, whether of a similar character or otherwise.

 
Furthermore, (i) the issuance by the Company of shares of stock or any class of securities convertible into shares of stock of any class, for cash, property, labor or

services, upon direct sale, upon the exercise of rights or warrants to subscribe therefor, or upon conversion of shares or obligations of the Company convertible into such
shares or other securities, (ii) the payment of a dividend in property other than Shares, or (iii) the occurrence of any similar transaction, and in any case whether or not for fair
value, shall not affect, and no adjustment by reason thereof shall be made with respect to, the number of Shares subject to Stock Options or other Awards theretofore granted
or the purchase or repurchase price per Share.

 
7

 
Duration and Termination of Awards
 

No Option or SAR granted under the Plan may be exercised in whole or in part more than ten years after it is granted (or, in the case of an Incentive Stock Option,
five years in the case of an employee who owns stock possessing more than 10 percent of the total combined voting power of all classes of capital stock of the Company or of
any of its subsidiary or parent corporations) except that to the extent an Option or SAR cannot be exercised because such exercise would violate Federal, state or local laws,
then the expiration of such Option shall automatically be tolled for the period during which such exercise would violate applicable law, but no more than 30 days..  Each
award shall be subject to such further terms and conditions as to the time of its exercise as the Committee may prescribe.
 
Exercise of Options and SARs
 

Options shall be exercised at such time or times and subject to such terms and conditions as shall be determined by the Committee at or after grant.  If the Committee
provides, in its sole discretion, that any Option is exercisable only in installments, the Committee may waive such installment exercise provisions at any time at or after grant
in whole or in part, based on such factors as the Committee shall determine, in its sole discretion.  Subject to any installment exercise provisions or other restrictions set by the
Committee, Options may be exercised in whole or in part at any time during the option period, by giving written notice of exercise to the Company specifying the number of
shares to be purchased; provided, however, that if exercised in part, a Option may not be exercised for fewer than 100 shares, unless the remaining balance of the Option is
less than 100 shares, in which case the Option may be exercised for the remaining balance.
 



Such notice shall be accompanied by payment in full of the purchase price, either by cash or such instrument as the Committee may accept.  Payment in full or in part
may also be made in the form of unrestricted Stock already owned by the optionee for a period of at least six months, based, in each case, on the Fair Market Value of the
Stock on the date the option is exercised, unless it shall be determined by the Committee, at or after grant, in its sole discretion, that unrestricted Stock is not a permissible
form of payment with respect to any Option or Options.
 

If permitted by the Committee, a Plan participant may elect to pay the exercise price upon the exercise of an Option by irrevocably authorizing a third party to
promptly sell shares of Stock (or a sufficient portion of the shares) acquired upon exercise of the Option and remit to the Company a sufficient portion of the sale proceeds to
pay the entire exercise price and any tax withholding resulting from such exercise.
 

Subject to the preceding paragraph, no shares of Stock shall be issued until full payment therefor has been made.  Generally and subject to the terms of the Plan, an
optionee shall have the rights to dividends or other rights of a shareholder with respect to shares subject to the Option when the optionee has given written notice of exercise,
has paid in full for such shares, and has given any representations requested pursuant to the Plan.
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An SAR may be exercised by its holder in accordance with such procedures as may be established by the Committee for such purpose from time to time.

 
Conditions to Exercise of Options and SARs
 

The Options and SARs authorized under the Plan may contain such provisions, including without limitation, restrictions upon the exercise of the Options and SARs,
as the Committee may deem advisable.  To the extent that any Option which is designated as an Incentive Stock Option fails for any reason to comply with the provisions of
Section 422 it shall be treated as a Nonqualified Stock Option.
 

In order to exercise an Option or SAR granted pursuant to the Plan, in whole or in part, an optionee or SAR holder must meet any additional specific conditions
imposed by the Committee at the time of the granting of the Option or SAR.  Such specific conditions may be in the form of achievement goals for the individual award
holder based upon predetermined minimum increases over a specified period or periods of time, in sales, gross profits, pre-tax earnings, productivity, or other goals or
standards.  The imposition of such achievement goals and conditions shall be in the sole discretion of the Committee; and such goals and conditions may differ between
individual employees of the Company and/or its subsidiaries, between classes of employees of the Company and/or any subsidiary, and between the employees of the
Company, as a class, and the employees of the subsidiaries, as a class.
 

In the event that an award holder shall cease to be employed by the Company or its subsidiaries or affiliates for any reason other than his or her death, permanent
disability or retirement, it is the current policy of the Committee that such award holder shall not have the right to exercise the unexercised portion of any Option or SAR and
that any other award which is not vested shall be forfeited.  It is the current policy of the Committee with respect to award holders who retire to permit such holders to
exercise the unexercised portion of their Options or SARs, to the extent that the Option or SAR was exercisable at the time of such retirement, for a period of three months,
less one day, following the date such holder retires, or through the expiration of the stated term of the Option or SAR, whichever period is shorter.  It is the current policy of
the Committee with respect to award holders who are permanently disabled to permit such holders to exercise the unexercised portion of their Options or SARs, to the extent
that the Option or SAR was exercisable at the time the holder became permanently disabled, for a period of one year following the date such holder becomes disabled, or
through the expiration of the stated term of the Option or SAR, whichever period is shorter.  It is the current policy of the Committee with respect to deceased holders of
awards to permit the legal representative of the estate of the award holder or the legatee under the will of the award holder to exercise the unexercised portion of the award
holder’s Options or SARs, to the extent that the Option or SAR was exercisable at the time of death, for a period of twelve months following the date of death, or through the
expiration of the stated term of the Option or SAR, whichever period is shorter.  Whether authorized leave of absence or absence for military or governmental service shall
constitute termination of employment for the purposes of the Plan shall be determined by the Committee, which determination shall be final and conclusive.  In case of
termination of employment by reason of permanent disability or retirement, if an Incentive Stock Option is exercised after the expiration of the exercise periods that apply for
purposes of Section 422 of the Code, such Option will be treated as a Nonqualified Stock Option.
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Annual Limitation
 

To the extent that the Fair Market Value of the Shares with respect to which Incentive Stock Options first become exercisable by an optionee during any calendar
year (whether such Options are granted under the Plan and/or any other plans granting Incentive Stock Options which are established by the Company or any of its
subsidiaries) exceeds $100,000, such Options shall be treated as Nonqualified Stock Options.  Determination of Fair Market Value of such Shares shall be made as of the date
of grant of the Option to which such Shares relate.
 
Investment Intent
 

The Company is not obligated to sell or issue any Shares of Common Stock pursuant to any Option or other award unless the Shares with respect to which the Option
is being exercised or which are subject to the award are at that time effectively registered or exempt from registration under the Securities Act.
 

Each Option and other award under the Plan is granted on the condition that the purchase or other receipt of Shares thereunder shall be for investment purposes, and
not with a view to resale or distribution; however, in the event the Shares subject to such Option or other award are registered under the Securities Act or if a resale of such
Shares without such registration would otherwise be permissible, such condition shall be inoperative if in the opinion of counsel for the Company such condition is not
required under the Securities Act or any other applicable law, regulation, or rule of any governmental agency. [The foregoing notwithstanding, it is the current policy of
the Committee that, in general, Shares issued pursuant to the Plan, whether pursuant to the exercise of an Option or in connection with another award, must be
held by the recipient thereof for a period of at least one (1) year following the later to occur of the purchase or vesting thereof.]
 

At the present time, the Shares issuable pursuant to the Plan are registered under the   Securities Act.  The Company does not have any present plans for issuing
unregistered Shares, although it reserves the right to do so.
 
Sales By Affiliates
 

Employees participating in the Plan who are affiliates of the Company (as defined in the Securities Act) may sell their Shares received pursuant to the Plan only upon
compliance with the applicable provisions of the Securities Act relating to sales of securities by affiliates of an issuer.
 
Non-transferability of Awards
 

Except as otherwise provided by the Committee, awards under this Plan are not transferable except as designated by the Participant by will or by the laws of descent
and distribution.
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Other Stock-Based Awards
 

Other Stock-Based Awards will be subject to such terms and conditions as shall be determined from time to time by the Committee. A restricted stock award is an
award of a given number of shares of Common Stock which are subject to a restriction against transfer and to a risk of forfeiture, based upon continued employment and/or
achievement of certain performance goals, during a period set by the Committee.  Once the restricted stock has actually been issued, but during any restriction period, the
holder generally has the right to vote and receive dividends on the shares.  Although it is not the Committee’s present intent to issue any additional types of Other Stock-Based
Awards pursuant to the Plan, the Plan allows for a wide variety of different types of Other Stock-Based Awards, including, without limitation, the following: 
(a) performance-accelerated restricted stock, which would be subject to restrictions for a stated period of time based on continued employment, with the opportunity for the
restriction period to be shortened based on the achievement of predetermined performance goals, (b) performance stock, which would be awarded at the end of a specified
performance period, with the amount of the award determined by multiplying a performance factor times either (i) the Fair Market Value of the Company’s Common Stock
on the last day of the performance period, or (ii) the difference between the Fair Market Value of the Company’s Common Stock on the first and last days of the performance
period, (c) performance units, which would have a starting value and an associated performance period, such that at the end of the performance period participants would
receive an amount, payable in either cash or Shares, at the discretion of the Committee, equal to (i) the number of units earned based on a predetermined performance
schedule times the starting unit value, or (ii) the number of units granted times the ending unit value based on a predetermined performance schedule, (d) Stock issued on a
bonus basis, which may be issued for no cash consideration, and (e) restricted stock units, which is a bookkeeping entry representing a right granted to receive a stated number
of Shares, a cash payment equal to the value of a stated number of Shares, or a combination of the two, as determined at the discretion of the Committee.
 
Conditions Applicable to Other Stock-Based Awards
 

Unless otherwise determined by the Committee at or after grant, if a participant’s employment by the Company and/or any subsidiary or affiliate terminates by
reason of death or disability (as defined), a pro rata portion of the restrictions pertaining to continued employment on any restricted stock, restricted stock unit, performance
stock or performance unit will lapse, based on the number of full months the participant was employed during the restriction period divided by the total number of months in
the restriction period.  Otherwise, unless otherwise determined by the Committee at or after grant, if a participant’s employment by the Company terminates for any reason, as
in the case of voluntary resignation of employment by the participant, all Other Stock-Based Awards shall be immediately forfeited. In the event of the participant’s
retirement, disability or death, and in other instances, the Committee may, in its sole discretion, waive in whole or in part any or all of the remaining limitations, performance
requirements or restrictions imposed (if any) with respect to any or all of an Award and/or accelerate the payment of cash or Stock pursuant to any such Award.
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Short Swing Profit Recapture
 

Officers, directors and stockholders owning more than ten percent (10%) of the Company’s Common Stock may be subject to the short swing profit recovery
provisions of Section 16(b) of the Exchange Act.  Section 16(b) and the regulations promulgated thereunder provide that certain defined “profits” from transactions in a
company’s securities must be paid to the Company.  Section 16(b) can apply to officers and directors for up to six (6) months after they have ceased holding such offices. 
Any individual who believes that he may be subject to the short swing profit recovery provisions of Section 16(b) should seek the advice of legal counsel prior to engaging in
any transactions in the Company’s securities.
 
Tax Status
 

The following discussion addresses certain anticipated United States Federal income tax consequences to the Company and to recipients of awards made under the
Plan who are citizens or residents of the United States for Federal income tax purposes.  It is based on the Code and interpretations thereof as in effect on the date of this
prospectus.  This summary is not intended to be exhaustive and, among other things, does not describe state, local, or foreign tax consequences.  Moreover, it is not intended
as tax advice to any individual.

 
IRS Circular 230 Notice.  To ensure compliance with requirements imposed by the Internal Revenue Service, you are hereby notified that any discussion of tax

matters set forth in this prospectus was written in connection with the promotion or marketing (within the meaning of IRS Circular 230) of awards made under the Plan, and
was not intended or written to be used, and cannot be used, by any taxpayer for the purpose of avoiding any tax-related penalties under federal law.  Each recipient of an
award under the Plan should seek advice based on his or her particular circumstances from an independent tax advisor.

 
Summary of Current Federal Income Tax Rates for Individuals.  Ordinary income of individuals, such as compensation income, is currently taxed at a top marginal

rate of 35%.  In addition, the maximum long-term capital gains rate for individuals is currently 15%.  The maximum federal income tax rate for qualifying dividends received
by individuals is currently 15%.

 
Options.
 
Grant of Options.  There will be no federal income tax consequences to the grantee of an option or the Company upon the grant of either an Incentive Stock Option

or a Nonqualified Stock Option under the 2008 Plan.
 
Exercise of Nonqualified Stock Options.  Upon the exercise of a Nonqualified Stock Option, the grantee generally will recognize ordinary compensation income,

subject to withholding and employment taxes, in an amount equal to: (a) the fair market value, on the date of exercise, of the acquired shares of common stock, less (b) the
exercise price paid for those shares. The Company will be entitled to a tax deduction equal to the compensation income recognized by the grantee.  Gains or losses recognized
by the grantee upon a subsequent
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disposition of the shares will be treated as long-term capital gain or loss if the shares are held for more than a year from the date of exercise.  Such gains or losses will be
short-term gains or losses if the shares are held for one year or less.  For purposes of computing gain or loss, the grantee’s basis in the shares received will be the exercise
price paid for the shares plus the amount of income, if any, recognized upon exercise of the option.

 
Exercise of Incentive Stock Options.  Upon the exercise of an Incentive Stock Option, the grantee will recognize no immediate taxable income for regular income

tax purposes, provided the grantee was continuously employed by the Company or a subsidiary from the date of grant through the date which is three months prior to the date
of exercise (or through the date which is one year prior to the exercise date in the case of termination of employment as a result of total disability).

 
The exercise of an Incentive Stock Option will, however, result in an item of adjustment for alternative minimum tax purposes in an amount equal to the excess of the

fair market value of the shares at exercise over the exercise price.  That adjustment may result in alternative minimum tax liability to the grantee upon the exercise of the
Incentive Stock Option.  Subject to certain limitations, alternative minimum tax paid in one year may be carried forward and credited against regular federal income tax
liability for subsequent years.  If the grantee retains the shares acquired upon the exercise of the Incentive Stock Option for more than two years from the date of grant and



more than one year from the date of exercise, any gain on a later sale of the shares will be treated as long-term capital gain, and the Company will not be entitled to any tax
deduction with respect to the Incentive Stock Option.

 
If the grantee disposes of the shares of common stock received upon the exercise of an Incentive Stock Option before the expiration of the two-year and one-year

holding periods discussed above, a “Disqualifying Disposition” occurs.  In that event, the grantee will have ordinary compensation income, and the Company will be entitled
to a corresponding deduction at the time of such disposition.  The amount of ordinary income and deduction generally will be equal to the lesser of: (a) the fair market value
of the shares of common stock on the date of exercise minus the exercise price; or (b) the amount realized upon disposition of the common stock minus the exercise price.  If
the amount realized on disposition exceeds the value of the shares on the date of exercise, that additional amount will be taxable as capital gain.  To be entitled to a deduction
as a result of a Disqualifying Disposition, the Company must satisfy applicable reporting requirements.

 
Restricted Stock and Restricted Stock Units.  A recipient of restricted stock or restricted stock units generally does not recognize income and the Company

generally is not entitled to a deduction at the time of grant.  Instead, the recipient recognizes compensation income and the Company is entitled to a deduction on the date on
which vesting occurs (“Vesting Date”) in the case of restricted stock, or on the date on which stock is issued or cash is paid in the case of restricted stock units.  The amount
of income recognized and the amount of the Company’s deduction will equal the fair market value of the vested stock or stock unit on the Vesting Date in the case of
restricted stock, or on the date on which stock is issued or cash is paid in the case of restricted stock units.  However, the recipient may elect to include in income the fair
market value of restricted stock at the time of grant by making a timely election under Section 83(b) of
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the Code.  If such Section 83(b) election is made, the Company’s deduction will equal the fair market value of the restricted stock at the time of grant.

 
Any dividends on restricted stock, or dividend equivalents with respect to restricted stock units, paid to the recipient prior to the Vesting Date will be includible in

the recipient’s income as compensation and deductible as such by the Company.
 
Deferred Compensation.  Awards made under the Plan, including awards granted under the Plan that are considered to be deferred compensation for purposes of

Section 409A of the Code, must satisfy the requirements of Code Section 409A to avoid adverse tax consequences to recipients, which could include the inclusion of amounts
not payable currently in income and interest and an additional tax on any amount included in income.  The Company intends to structure any awards under the Plan such that
the requirements under Code Section 409A are either satisfied or are not applicable to such awards, however the Company does not make any assurances to participants under
the Plan that participants will not become subject to the adverse tax consequences resulting from the failure to comply with Code Section 409A.

 
The discussion set forth above is intended only as a summary and does not purport to be a complete enumeration or analysis of all potential tax effects relevant to

recipients of awards under the Plan.  The Company has not undertaken to discuss the tax treatment of awards under the Plan in connection with a change in control.  Such
treatment will depend on the terms of the transaction and the method of dealing with the awards in connection therewith.  It is strongly recommended that all award recipients
consult their own tax advisors concerning the federal, state and local income and other tax considerations relating to such awards and rights thereunder.  In particular, it is
recommended that each award recipient consult his or her own tax advisor as to the alternative minimum tax consequences of an award, the special tax considerations for an
award recipient who is subject to Section 16(b), whether it would be beneficial to make a Section 83(b) election, whether to exchange shares in order to exercise an option,
and as to any state or local tax consequences relating to awards under the Plan.
 

Whenever the Company proposes, or is required, to distribute Shares under the Plan, the Company may require the recipient to satisfy any Federal, state and local tax
withholding requirements prior to the delivery of any certificate for such shares or, in the discretion of the Committee, the Company may withhold from the shares to be
delivered shares sufficient to satisfy all or a portion of such tax withholding requirements.
 
Amendments and Termination
 

The Board of Directors of the Company may amend, alter, or discontinue the Plan, but, in general, no amendment, alteration, or discontinuation shall be made which
would impair the rights of a participant under an Option, SAR or Other Stock-Based Award theretofore granted, without the optionee’s or participant’s consent, or which,
without the approval of the Company’s stockholders, would:
 

(i)            increase the number of shares that may be issued under the Plan (except by certain adjustments provided for under the Plan);
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(ii)           change the class of persons eligible to receive Incentive Stock Options under the Plan;
 
(iii)          change the requirements of the Plan regarding the exercise price of Options; or
 
(iv)          amend this Plan in a manner that would require approval of the Company’s shareholders under applicable law, regulation or rule.
 
Notwithstanding any of the foregoing, adjustments pursuant to the Plan for changes in the Company’s capital structure, a merger or other reorganization shall not be

subject to the foregoing limitations.
 
Options may not be granted under the Plan after the date of termination of the Plan, but Options granted prior to that date shall continue to be exercisable according

to their terms.
 
Subject to the above provisions, the Board has broad authority to amend the Plan to take into account changes in applicable securities and tax laws and accounting

rules, as well as other developments, without regard to whether such amendment adversely affects an individual Award or the rights of a holder thereof.
 

No action shall be taken under any provision of the Plan that would: (i) cause an Award that is not otherwise subject to Section 409A of the Code to become subject
to such section or (ii) cause an Award subject to Section 409A of the Code to violate such section.

 
“Unfunded” Status of Plan
 

With respect to any payment not yet made to an award holder by the Company, an award holder will have no rights under the Plan greater than those of a general
creditor of the Company.  The Committee may, but need not, authorize the creation of trusts and other arrangements to facilitate or insure payment of the Company’s
obligations under the Plan, provided that (unless the Committee otherwise determines with the consent of the affected award holder) such trusts and arrangements are
consistent with the “unfunded” status of the Plan.
 
No Right to Employment
 

The adoption of the Plan does not confer upon any employee of the Company or of any subsidiary or affiliate any right to continued employment with the Company



or a subsidiary or affiliate, as the case may be, nor shall it interfere in any way with the right of the Company or a subsidiary or affiliate to terminate the employment of any of
its employees at any time.

 
Tax Withholding
 

No later than the date as of which an amount first becomes includable in the gross income of the participant under the Plan for federal income tax purposes with
respect to the exercise of any Option or Stock Appreciation Right or any award under this Plan, the participant shall pay to
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the Company, or make arrangements satisfactory to the Committee regarding the payment of, any federal, state, or local taxes of any kind required by law to be withheld with
respect to such amount. The obligations of the Company under the Plan shall be conditional on such payment or arrangements, and the Company and its subsidiaries or
affiliates shall, to the extent permitted by law, have the right to deduct any such taxes from any payment of any kind otherwise due to the participant under the Plan.

 
Award Agreements; Electronic Delivery
 

An award under the Plan will be subject to such terms and conditions, not inconsistent with the Plan, as the Committee shall, in its sole discretion, prescribe. The
terms and conditions of any award to any participant will be reflected in such form of written document or other evidence (including evidence in an electronic medium) as is
approved by the Committee. A copy of such document or evidence will be provided to the participant.

 
Legends
 

All certificates for Shares of stock and other securities delivered under the Plan may include any legend which the Committee deems appropriate to reflect any
restrictions on transfers.  All certificates shall be subject to such stock transfer orders and other restrictions as the Committee may deem advisable under the rules, regulations
and other requirements of the Securities and Exchange Commission, any stock exchange upon which such stock has been listed and any applicable federal or state securities
law.
 
Incorporation By Reference
 

The following documents filed by the Company pursuant to the Securities Exchange Act of 1934, as amended (the “Exchange Act”), are incorporated by reference
into this Prospectus:
 

(1)                                  The Company’s annual report on Form 10-K for the year ended December 31, 2007;
 
(2)                                  All other reports filed by the Company pursuant to Sections 13(a) or 15(d) of the Act since December 31, 2007;
 
(3)                                  The description of the Company’s Common Stock included in the Company’s Registration Statement on Form 8-A dated August 15, 1977, including any

amendment or report filed for the purpose of updating such description; and
 
(4)                                  All documents filed by the Company subsequent to the date hereof pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act prior to the filing of a

post-effective amendment which indicates that all securities offered pursuant to the Plan have been sold or which deregisters all securities then remaining
unsold.

 
The Company will provide without charge to each Plan participant, on the written or oral request of such participant, a copy of any or all of the documents referred to

above which have
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been or may be incorporated in the Plan’s prospectus by reference, other than exhibits to such documents (unless such exhibits are specifically incorporated by reference
therein), as well as all other documents required to be delivered to Plan participants pursuant to Rule 428(b) promulgated pursuant to the Securities Act of 1933, as amended. 
All requests for any such documents should be directed to Rollins, Inc., 2170 Piedmont Road, N.E., Atlanta, Georgia, 30324, Attention: Chief Financial Officer, (404) 888-
2000.
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