BRINKS CO
Form 4
April 26, 2005

FORM 4

Edgar Filing: BRINKS CO - Form 4

OMB APPROVAL

UNITED STATES SECURITIES AND EXCHANGE COMMISSION oMvB

Washington, D.C. 20549 Number:  5239-0287
Check this box . January 31,
if no longer Bl 2005
subsi STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP OF .
subject to Estimated average
Section 16. SECURITIES burden hours per
Form 4 or response... 0.5
Form 5 Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
obligations

may continue.
See Instruction
1(b).

(Print or Type Responses)

1. Name and Address of Reporting Person *
REED AUSTIN F

(Last) (First) (Middle)

1801 BAYBERRY COURT, P.O.
BOX 18100

(Street)

RICHMOND, VA 23226

2. Issuer Name and Ticker or Trading
Symbol
BRINKS CO [BCO]

3. Date of Earliest Transaction
(Month/Day/Year)
04/22/2005

4. If Amendment, Date Original
Filed(Month/Day/Year)

Section 17(a) of the Public Utility Holding Company Act of 1935 or Section
30(h) of the Investment Company Act of 1940

5. Relationship of Reporting Person(s) to
Issuer

(Check all applicable)

Director 10% Owner
__X__ Officer (give title Other (specify
below) below)

VP, Gen'l Counsel & Secretary

6. Individual or Joint/Group Filing(Check

Applicable Line)

_X_ Form filed by One Reporting Person
___ Form filed by More than One Reporting
Person

(i) (i) (Zip) Table I - Non-Derivative Securities Acquired, Disposed of, or Beneficially Owned
1.Title of 2. Transaction Date 2A. Deemed 3. 4. Securities 5. Amount of 6. Ownership 7. Nature of
Security (Month/Day/Year) Execution Date, if TransactionAcquired (A) or Securities Form: Direct  Indirect
(Instr. 3) any Code Disposed of (D) Beneficially (D) or Indirect Beneficial

(Month/Day/Year) (Instr.8) (Instr. 3,4 and 5) Owned @ Ownership
Following (Instr. 4) (Instr. 4)
Reported

(oAr) Transaction(s)

Instr. 3 and 4

Code V Amount (D) Price (Instr. 3 and 4)

Reminder: Report on a separate line for each class of securities beneficially owned directly or indirectly.

Persons who respond to the collection of SEC 1474
information contained in this form are not (9-02)

required to respond unless the form
displays a currently valid OMB control

number.

Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of 2. 3. Transaction Date 3A. Deemed 4.
Derivative Conversion (Month/Day/Year) Execution Date, if TransactioDerivative
Security or Exercise any Code Securities

Expiration Date

(Month/Day/Year) (Instr. 3 and 4)

5. Number of 6. Date Exercisable and 7. Title and Amount of 8. Pr
Underlying Securities

Deris
Secu
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(Instr. 3) Price of (Month/Day/Year) (Instr.8) Acquired (A) (Inst
Derivative or Disposed of
Security (D)
(Instr. 3, 4,
and 5)
Code V (A) (D) Date Expiration Title Amount
Exercisable Date or
Number
of Shares
120.04 ) Common 120.04

Units a 04/22/2005 A o

[OXO) — Stock (OO

Reporting Owners

. Relationships
Reporting Owner Name / Address

Director 10% Owner  Officer Other

REED AUSTIN F

1801 BAYBERRY COURT
P.O. BOX 18100
RICHMOND, VA 23226

Signatures

/s/ Elizabeth C. Restivo Elizabeth C. Restivo,
Attorney-in-Fact

VP, Gen'l Counsel & Secretary

04/26/2005

**Signature of Reporting Person Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).
*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Under the terms of the Key Employees' Deferred Compensation Program (the "Program"), the Reporting Person has chosen to make
bi-weekly salary deferrals to an incentive account. As of the end of each fiscal year, the amount of salary deferred to the Reporting

() 5 : . . ; b the an . .
Person?s account during that fiscal year, plus any matching amounts, is converted into Units representing shares of The Brink?s Company
Common Stock ("BCO") and credited to the Reporting Person's account in accordance with the terms of the Program.

@) The number of Units credited to the Reporting Person?s account on the Transaction Date is an estimate based upon trading prices of BCO
for the two-week period ended April 22, 2005.

3) The total number of Units owned following the reported transaction is an estimate of the total number of Units representing shares of
BCO in the Reporting Person's account under the Program.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.

Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays

a currently valid OMB number. using the closing market price of $19.81 per share for our Common Stock, as of that date, in
the case of retirement, disability, death or change in control.

Stock Awards
Iuiialgrsie 0 Unrealized
shares
: value of
Name underlying
unvested M
stock (#) stizee (@)

Richard A. Hubbell

Reporting Owners 2
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¢ Retirement 65,313 1,293,850
* Disability 100,884 1,998,510
* Death 285,000 5,645,850

* Change in control 285,000 5,645,850
Ben M. Palmer

* Retirement — —

* Disability 60,531 1,199,120
* Death 171,000 3,387,510
* Change in control 171,000 3,387,510
R. Randall Rollins

¢ Retirement 65,313 1,293,850
* Disability 100,884 1,998,510
e Death 285,000 5,645,850
* Change in control 285,000 5,645,850
25
Stock Awards
sl Unrealized
of shares
. value of
Name underlying
unvested
unvested stock ($)
stock (#)
Linda H. Graham
¢ Retirement 20,854 413,120
* Disability 32,615 646,100
e Death 93,500 1,852,240

* Change in control 93,500 1,852,240

Accrued Pay and Regular Retirement Benefits

The amounts shown in the table above do not include the following since they are provided on a non-discriminatory
basis to salaried employees generally upon termination of employment. These include:

Accrued salary and vacation pay.

Distributions of plan balances under the 401(k) Plan.

Pension Benefit and Deferred Compensation

The Retirement Income Plan does not provide for lump sum payments for a participant including executive officers
for instances other than retirement. The Retirement Income Plan is described at “Pension Benefits” above. Upon
termination, the executive officers will receive a distribution of the balance in their SRP account. These amounts are
disclosed under the “Nonqualified Deferred Compensation” section on page 24.

Severance. The Company does not have any severance arrangements for its executives.

CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

Effective with the spin-off in 2001, the Company began providing certain administrative services to Marine Products.
The service agreements between Marine Products and the Company provide for the provision of services on a cost

Explanation of Responses:
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reimbursement basis and may be terminated upon six months’ notice. The services covered by these agreements
include administration of certain employee benefit programs and other administrative services. Charges from the
Company (or from corporations which are subsidiaries of the Company) for such services aggregated approximately
$739,000 in 2016.

RPC and Marine Products own 50 percent each of a limited liability company called 255 RC, LLC that was created
for the joint purchase and ownership of a corporate aircraft. Each of RPC and Marine Products is a party to an
operating lease agreement with 255 RC, LLC for a period of five years. During 2016, RPC recorded certain net
operating costs comprised of rent and an allocable share of fixed costs of approximately $197,000 for the corporate
aircraft.

During 2016, a subsidiary of RPC conducted business with companies owned by LOR, Inc. Mr. R. Randall Rollins,
Chairman, and Mr. Gary W. Rollins, Director, are officers, directors and controlling stockholders of LOR, Inc. In
2016, payments totaling approximately $895,000 were made to these LOR, Inc. companies primarily for the purchase
of parts and repair services related to certain of RPC’s oilfield operating equipment. RPC believes the charges incurred
are at least as favorable as the charges that would have been incurred for similar purchases from unaffiliated third
parties.

RPC receives certain administrative services including an allocation for office space from Rollins. The service
agreements between Rollins and the Company provide for the provision of services on a cost reimbursement basis and
are terminable on six months’ notice. The services covered by these agreements include office space, administration of
certain employee benefit programs, and other administrative services. Charges to the Company (or to corporations
which are subsidiaries of the Company) for such services and rent aggregated approximately $111,000 in 2016.
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A group that includes the Company’s Chairman of the Board, R. Randall Rollins, his brother Gary W. Rollins who is
also a director, and certain companies under their control, possesses in excess of fifty percent of the Company’s voting
power. Please refer to the discussion above under the heading, “Corporate Governance and Board of Directors
Committees and Meetings, Director Independence and NYSE Requirements, Controlled Company Exemption.” The
group discussed above also controls in excess of fifty percent of Marine Products’ voting power.

Our Code of Business Conduct and Ethics for Directors and Executive Officers and Related Party Transactions Policy
provides that related party transactions, as defined in Regulation S-K, Item 404(a) must be reviewed, approved and/or
ratified by our Nominating and Corporate Governance Committee. As set forth in our Code, our Nominating and
Corporate Governance Committee has the responsibility to ensure that it only approves or ratifies related party
transactions that are in compliance with applicable law, consistent with the Company’s corporate governance policies
(including those relative to conflicts of interest and usurpation of corporate opportunities) and on terms that are
deemed to be fair to the Company. The Committee has the authority to hire legal, accounting, financial or other
advisors as it may deem necessary or desirable and/or to delegate responsibilities to executive officers of the Company
in connection with discharging its duties. A copy of the Code is available on our website at www.rpc.net under the
Governance section. All related party transactions for the fiscal year ended December 31, 2016 were reviewed,
approved and/or ratified by the Nominating and Corporate Governance Committee in accordance with the Code.
INDEPENDENT REGISTERED PUBLIC ACCOUNTANTS

Principal Auditor

Grant Thornton LLP (““Grant Thornton”) served as the Company’s independent registered public accounting firm for the
fiscal years ended December 31, 2016 and 2015.

The Audit Committee has appointed Grant Thornton as the Company’s independent registered public accounting firm
for the fiscal year ending December 31, 2017. Grant Thornton has served as the Company’s independent registered
public accounting firm for many years and is considered by management to be well qualified. Representatives of
Grant Thornton are expected to be present at the Annual Meeting and will have an opportunity to make a statement if
they so desire and will be available to respond to appropriate questions.

Aggregate fees billed by the Company’s independent registered public accounting firm are set forth below:

2016 2015
Audit fees and quarterly reviews(1) $ 969,520  $ 926,210
Audit related fees — —
Tax fees — —
All other fees = —
(1)

Audit fees include fees for audit or review services in accordance with generally accepted auditing standards, such as
statutory audits and services rendered for compliance with Section 404 of the Sarbanes-Oxley Act.

Pre-approval of Services

All of the services described above were pre-approved by the Company’s Audit Committee. The Audit Committee has
determined that the payments made to its independent registered public accounting firm for these services are
compatible with maintaining such auditors’ independence. A majority of the hours expended on the principal
accountant’s engagement to audit the financial statements of the Company for the fiscal year ended December 31, 2016
was attributable to work performed by full-time, permanent employees of the principal accountant.

The Audit Committee is directly responsible for the appointment and termination, compensation, and oversight of the
work of the independent registered public accounting firm, including resolution of disagreements between
management and the independent registered public accounting firm regarding
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financial reporting. The Audit Committee is responsible for pre-approving all audit and non-audit services provided
by the independent registered public accounting firm and ensuring that they are not engaged to perform the specific
non-audit services proscribed by law or regulation. The Audit Committee has delegated pre-approval authority to its
Chairman with the stipulation that his decision is to be presented to the full Committee at its next scheduled meeting.
The Audit Committee has no other pre-approval policies.

STOCKHOLDER PROPOSALS

Appropriate proposals of stockholders intended to be presented at the Company’s 2018 Annual Meeting of
Stockholders must be received by the Company by November 21, 2017 in order to be included, pursuant to Rule 14a-8
promulgated under the Securities Exchange Act of 1934, as amended, in the proxy statement and form of proxy
relating to that meeting. With regard to such stockholder proposals, if the date of the next annual meeting of
stockholders is advanced or delayed more than 30 calendar days from April 25, 2018, the Company will, in a timely
manner, inform its stockholders of the change and of the date by which such proposals must be received. Stockholders
desiring to present business at the 2018 Annual Meeting of Stockholders outside of the stockholder proposal rules of
Rule 14a-8 of the Securities Exchange Act of 1934 and instead pursuant to Article Twenty-Seventh of the Company’s
by-laws must prepare a written notice regarding such proposal addressed to The Secretary, RPC, Inc., 2170 Piedmont
Road, NE, Atlanta, Georgia 30324, and deliver to or mailed and received by no later than January 25, 2018 and no
earlier than December 16, 2017. Stockholders should consult the by-laws for other specific requirements related to
such notice and proposed business.

With respect to stockholder nomination of directors, the Company’s by-laws provide that nominations for the election
of directors may be made by any stockholder entitled to vote for the election of directors. Nominations must comply
with an advance notice procedure which generally requires with respect to nominations for directors for election at an
annual meeting, that written notice be addressed to: The Secretary, RPC, Inc., 2170 Piedmont Road, N.E., Atlanta,
Georgia 30324, and be received not less than 90 nor more than 130 days prior to the anniversary of the prior year’s
annual meeting and set forth, among other requirements specified in the by-laws, the name, age, business address and,
if known, residence address of the nominee proposed in the notice, the principal occupation or employment of the
nominee for the past five years, the nominee’s qualifications, the class or series and number of shares of capital stock
of the Company which are owned beneficially or of record by the person and any other information relating to the
person that would be required to be disclosed in a proxy statement or other filings. Other specific requirements related
to such notice, including required disclosures concerning the stockholder intending to present the nomination, are set
forth in the Company’s by-laws. Notices of nominations must be received by the Secretary of the Company no later
than January 25, 2018 and no earlier than December 16, 2017, with respect to directors to be elected at the 2018
Annual Meeting of Stockholders.

EXPENSES OF SOLICITATION

The Company will bear the cost of soliciting proxies. Upon request, we will reimburse brokers, dealers and banks, or
their nominees, for reasonable expenses incurred in forwarding copies of the proxy material to their beneficial
stockholders of record. Solicitation of proxies will be made principally by mail. Proxies also may be solicited in
person or by telephone, facsimile or other means by our directors, officers and regular employees. These individuals
will receive no additional compensation for these services. The Company has retained Georgeson Shareholder
Communications, Inc. to conduct a broker search and to send proxies by mail for an estimated fee of approximately
$62,000 including shipping expenses.
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ANNUAL REPORT

The Company’s Annual Report to Stockholders, including its Annual Report on Form 10-K for the fiscal year ended
December 31, 2016, without exhibits, is being mailed to stockholders with this Proxy Statement. The Annual Report is
not considered proxy-soliciting material.

FORM 10-K

Upon the written request of any record or beneficial owner of the Company’s Common Stock whose proxy was
solicited in connection with the 2017 Annual Meeting of Stockholders, the Company will furnish such owner, without
charge, a copy of its Annual Report on Form 10-K, including the financial statements and the financial statement
schedules (but without exhibits), for its fiscal year ended December 31, 2016. Requests for a copy of such Annual
Report on Form 10-K should be addressed to Ms. Linda H. Graham, Secretary, at RPC, Inc., 2170 Piedmont Road NE,
Atlanta, Georgia 30324.

OTHER MATTERS

Our Board of Directors knows of no business other than the matters set forth herein which will be presented at the
Annual Meeting. In as much as matters not known at this time may come before the Annual Meeting, the enclosed
proxy confers discretionary authority with respect to such matters as may properly come before the Annual Meeting;
and it is the intention of the persons named in the proxy to vote in accordance with their best judgment on such
matters.

BY ORDER OF THE BOARD OF DIRECTORS

Linda H. Graham, Secretary
Atlanta, Georgia

March 21, 2017
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ANNUAL MEETING OF STOCKHOLDERS OF RPC, INC. Tuesday, April 25, 2017, 12:15 P.M. PROXY VOTING
INSTRUCTIONS INTERNET - Access “www.voteproxy.com’ and follow the on-screen instructions or scan the QR
code with your smartphone. Have your proxy card available when you access the web page. TELEPHONE - Call
toll-free 1-800-PROXIES (1-800-776-9437) in the United States or 1-718-921-8500 from foreign countries from any
touch-tone telephone and follow the instructions. Have your proxy card available when you call. Vote online/phone
until 11:59 PM EST the day before the meeting. MAIL - Sign, date and mail your proxy card in the envelope provided
as soon as possible. IN PERSON - You may vote your shares in person by attending the Annual Meeting. GO GREEN
- e-Consent makes it easy to go paperless. With e-Consent, you can quickly access your proxy material, statements
and other eligible documents online, while reducing costs, clutter and paper waste. Enroll today via
www.amstock.com to enjoy online access. COMPANY NUMBER ACCOUNT NUMBER CONTROL NUMBER
SHARES NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL: The Proxy Statement and 2016
Annual Report are available at http://www.astproxyportal.com/ast/26231/Please detach along perforated line and mail
in the envelope provided IF you are not voting via telephone or the Internet. 20330304000000000000 5 042517 THE
BOARD OF DIRECTORS RECOMMENDS A VOTE "FOR" ALL THE NOMINEES LISTED ON PROPOSAL 1
AND "FOR" PROPOSAL 2 AND PROPOSAL 3, AND “ONCE EVERY THREE YEARS” FOR PROPOSAL 4.
PLEASE SIGN, DATE AND RETURN PROMPTLY IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR
VOTE IN BLUE OR BLACK INK AS SHOWN HERE x1. To elect the three Class I nominees identified in the
attached proxy statement to the Board of Directors; NOMINEES: 2. To ratify the appointment of Grant Thornton LLP
as our independent registered public accounting firm for the fiscal year ending December 31,2017. FOR AGAINST
ABSTAIN FOR ALL NOMINEES WITHHOLD AUTHORITY FOR ALL NOMINEES FOR ALL EXCEPT (See
instructions below) O R. RANDALL ROLLINS O HENRY B. TIPPIE O JAMES B. WILLIAMS 3. To hold a
nonbinding vote to approve executive compensation; 4. To hold a nonbinding vote regarding the frequency of voting
on executive compensation; and FOR AGAINST ABSTAIN 1 year 2 years 3 years ABSTAIN 5. To consider and act
upon such other business as may properly come before the Annual Meeting or any adjournment of the meeting.
INSTRUCTIONS: To withhold authority to vote for any individual nominee(s), mark “FOR ALL EXCEPT” and fill in
the circle next to each nominee you wish to withhold, as shown here: ALL PROXIES SIGNED AND RETURNED
WILL BE VOTED OR NOT VOTED IN ACCORDANCE WITH YOUR INSTRUCTIONS, BUT THOSE WITH
NO CHOICE INDICATED WILL BE VOTED "FOR" THE ABOVE-NAMED NOMINEES FOR DIRECTOR,
"FOR THE RATIFICATION" OF THE APPOINTMENT OF GRANT THORNTON LLP AS OUR INDEPENDENT
REGISTERED PUBLIC ACCOUNTING FIRM, "FOR" A NONBINDING VOTE TO APPROVE EXECUTIVE
COMPENSATION AND “FOR” A FREQUENCY OF "ONCE EVERY THREE YEARS" ON NONBINDING VOTE
REGARDING FREQUENCY OF VOTING ON EXECUTIVE COMPENSATION. THIS PROXY IS SOLICITED
ON BEHALF OF THE BOARD OF DIRECTORS OF THE COMPANY. NO POSTAGE REQUIRED IF THIS
PROXY IS RETURNED IN THE ENCLOSED ENVELOPE AND MAILED IN THE UNITED STATES. To change
the address on your account, please check the box at right and indicate your new address in the address space above.
Please note that changes to the registered name(s) on the account may not be submitted via this method. Signature of
Stockholder Date: Signature of Stockholder Date: Note: Please sign exactly as your name or names appear on this
Proxy. When shares are held jointly, each holder should sign. When signing as executor, administrator, attorney,
trustee or guardian, please give full title as such. If the signer is a corporation, please sign full corporate name by duly
authorized officer, giving full title as such. If signer is a partnership, please sign in partnership name by authorized
person.
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ANNUAL MEETING OF STOCKHOLDERS OF RPC, INC. Tuesday, April 25,2017, 12:15 P.M. GO
GREENe-Consent makes it easy to go paperless. With e-Consent, you can quickly access your proxy material,
statements and other eligible documents online, while reducing costs, clutter and paper waste. Enroll today via
www.amstock.com to enjoy online access. NOTICE OF INTERNET AVAILABILITY OF PROXY MATERIAL:
The Proxy Statement and 2016 Annual Report are available at http://www.astproxyportal.com/ast/26231/Please sign,
date and mail your proxy card in the envelope provided as soon as possible. Please detach along perforated line and
mail in the envelope provided. 20330304000000000000 5 042517THE BOARD OF DIRECTORS RECOMMENDS
A VOTE "FOR" ALL THE NOMINEES LISTED ON PROPOSAL 1AND "FOR" PROPOSAL 2 AND PROPOSAL
3, AND “ONCE EVERY THREE YEARS” FOR PROPOSAL 4. PLEASE SIGN, DATE AND RETURN PROMPTLY
IN THE ENCLOSED ENVELOPE. PLEASE MARK YOUR VOTE IN BLUE OR BLACK INK AS SHOWN HERE
x1. To elect the three Class I nominees identified in the attached proxy statement to the Board of Directors;
NOMINEES: 2. To ratify the appointment of Grant Thornton LLP as our independent registered public accounting
firm for the fiscal year ending December 31,2017.FOR AGAINST ABSTAIN FOR ALL NOMINEES WITHHOLD
AUTHORITY FOR ALL NOMINEES FOR ALL EXCEPT (See instructions below) O R. RANDALL ROLLINS O
HENRY B. TIPPIE O JAMES B. WILLIAMS 3. To hold a nonbinding vote to approve executive compensation; 4.
To hold a nonbinding vote regarding the frequency of voting on executive compensation; and FOR AGAINST
ABSTAIN 1 year 2 years 3 years ABSTAIN 5. To consider and act upon such other business as may properly come
before the Annual Meeting or any adjournment of the meeting. INSTRUCTIONS: To withhold authority to vote for
any individual nominee(s), mark “FOR ALL EXCEPT” and fill in the circle next to each nominee you wish to withhold,
as shown here: ALL PROXIES SIGNED AND RETURNED WILL BE VOTED OR NOT VOTED IN
ACCORDANCE WITH YOUR INSTRUCTIONS, BUT THOSE WITH NO CHOICE INDICATED WILL BE
VOTED "FOR" THE ABOVE-NAMED NOMINEES FOR DIRECTOR, "FOR THE RATIFICATION" OF THE
APPOINTMENT OF GRANT THORNTON LLP AS OUR INDEPENDENT REGISTERED PUBLIC
ACCOUNTING FIRM, "FOR" A NONBINDING VOTE TO APPROVE EXECUTIVE COMPENSATION AND
“FOR” A FREQUENCY OF "ONCE EVERY THREE YEARS" ON NONBINDING VOTE REGARDING
FREQUENCY OF VOTING ON EXECUTIVE COMPENSATION. THIS PROXY IS SOLICITED ON BEHALF OF
THE BOARD OF DIRECTORS OF THE COMPANY. NO POSTAGE REQUIRED IF THIS PROXY IS
RETURNED IN THE ENCLOSED ENVELOPE AND MAILED IN THE UNITED STATES. To change the address
on your account, please check the box at right and indicate your new address in the address space above. Please note
that changes to the registered name(s) on the account may not be submitted via this method. Signature of Stockholder
Date: Signature of Stockholder Date: Note: Please sign exactly as your name or names appear on this Proxy. When
shares are held jointly, each holder should sign. When signing as executor, administrator, attorney, trustee or guardian,
please give full title as such. If the signer is a corporation, please sign full corporate name by duly authorized officer,
giving full title as such. If signer is a partnership, please sign in partnership name by authorized person.
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-ORPC, INC. Proxy for Annual Meeting of Stockholders on Tuesday, April 25, 2017, 12:15 P.M. Solicited on Behalf
of the Board of Directors The undersigned hereby constitutes and appoints GARY W. ROLLINS and R. RANDALL
ROLLINS, and each of them, jointly and severally, proxies, with full power of substitution, to vote all shares of
Common Stock which the undersigned is entitled to vote at the Annual Meeting of Stockholders to be held on April
25,2017, at 12:15 P.M. at 2170 Piedmont Road, NE, Atlanta, Georgia 30324, or any adjournment of the meeting. The
undersigned acknowledges receipt of Notice of Annual Meeting of Stockholders and Proxy Statement, each dated
March 21, 2017, grants authority to said proxies, or either of them, or their substitutes, to act in the absence of others,
with all the powers which the undersigned would possess if personally present at such meeting and hereby ratifies and
confirms all that said proxies or their substitutes may lawfully do in the undersigned's name, place, and stead. The
undersigned instructs said proxies, or either of them, to vote as stated on the reverse side. (Continued and to be signed
on the reverse side.) 1.1 14475

Explanation of Responses: 16



