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1500 NORTH MANTUA STREET
KENT, OHIO 44240
330.673.9511

Notice of 2017 Annual Meeting and Proxy Statement

Karl J. Warnke
Chairman and Chief Executive Officer

April 6,2017

Dear Shareholder:

You are cordially invited to attend the Annual Meeting of Shareholders to be held at the Company's corporate headquarters in
the Davey Institute building, 1500 North Mantua Street, Kent, Ohio, at 5:00 p.m. EST on Tuesday, May 16, 2017. We hope you
will be able to attend.

We will report on our operations at the Annual Meeting of Shareholders, entertain any discussion, vote on the matters identified
in this Proxy Statement, and consider other business matters properly brought before the meeting.

The Notice of Annual Meeting of Shareholders and the Proxy Statement describe the matters to be acted upon at the meeting.
Regardless of the number of shares you own, your vote on these matters is important. Whether or not you plan to attend the
meeting, we urge you to vote, sign and return your proxy card. If you later decide to vote in person at the meeting, you will have
an opportunity to revoke your proxy and vote by ballot.

We look forward to seeing you at the meeting.

Sincerely,

/s/ Karl J. Warnke
KARL J. WARNKE
Chairman and Chief Executive Officer
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THE DAVEY TREE EXPERT COMPANY
NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

The Annual Meeting of Shareholders of The Davey Tree Expert Company will be held at The Davey Tree Expert Company,
Davey Institute building, 1500 North Mantua Street, Kent, Ohio, at 5:00 p.m. on Tuesday, May 16, 2017. The purpose of the
meeting is:
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To elect as directors the nominees named in this Proxy Statement and recommended by the Board of Directors to the
class whose terms expire in 2020.

To amend the 2003 Amended Articles of Incorporation (the "Articles") with respect to the Company's right of first
refusal.

To amend the Articles with respect to the Company's exercise of its right of first refusal upon the death of a shareholder.
To amend the Articles to grant the Company a right to repurchase common shares.

To amend the 1987 Amended and Restated Regulations (the "Regulations") with respect to the time of annual and
special meetings of shareholders.

To amend the Regulations with respect to the notice of special meetings of the Board of Directors.
To amend the Regulations to clarify and separate the roles of certain officers of the Company.
To amend the Regulations with respect to the record date of annual meetings of sharecholders.

To amend the Regulations to permit the issuance of uncertificated shares.

. To amend the Regulations to allow the Board of Directors to amend the Regulations to the extent permitted by Ohio

law.

To approve, on an advisory, nonbinding basis, the compensation of the Named executive officers, as described in this
Proxy Statement.

To approve, on an advisory, nonbinding basis, the frequency of the shareholder vote to approve the compensation of
the Named executive officers.

To hear reports and to transact any other business that may properly come before the meeting.

Shareholders of record at the close of business on March 17, 2017 are entitled to notice of and to vote at the meeting and any
postponement or adjournment thereof.

For the Board of Directors,

/s/ Joseph R. Paul
JOSEPH R. PAUL
Secretary

April 6,2017

Important Notice Regarding the Availability of Proxy Materials
for the Annual Meeting of Shareholders to be held on May 16, 2017

The Proxy Statement, proxy cards, Notice letter, 2016 Annual Report and
Annual Report on Form 10-K for the fiscal year ended December 31, 2016
are available at our Internet website at http://www.davey.com.
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PROXY STATEMENT SUMMARY

This summary highlights information contained in this Proxy Statement. This summary does not contain all of the information
that you should consider, and we encourage you to read the Proxy Statement and our Annual Report on the Form 10-K before
voting. In this Proxy Statement, the terms "Davey," "Company," "we," and "our" refer to The Davey Tree Expert Company and
its consolidated subsidiaries. The charts below is based on the Davey's fiscal year ended December 31, 2016, as well as information

for the same periods in 2015 and 2014.

2016 FINANCIAL HIGHLIGHTS
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For a detailed discussion on our executive compensation program, please see the "Compensation Discussion and Analysis'

EXECUTIVE COMPENSATION ELEMENTS

beginning on page 26 of this Proxy Statement.

ELEMENTS OF 2016 NAMED EXECUTIVE OFFICER ("NEO") COMPENSATON

Realized Pay - Amounts actually paid to or on behalf of NEOs

Title
Base Salary

Annual Incentive Compensation Plan

Supplemental Bonus Plan

Perquisites

Description

NEO base salaries

Calculated on 2016 results and paid in 2017

Value added bonus plan paid in 2016

Paid in 2016 on behalf of the NEOs

Realizable Pay - Amount that reflect the value of benefits that may be payable over specific periods
of time in the future, as calculated pursuant to the SEC's rules

Title

Description

Stock Options and Stock Appreciation Rights Awarded in 2016 and exercisable over time in future years

Long-Term Incentives

Retirement Plans

Awarded in 2016 and payable after retirement

Allocated in 2016 and payable after retirement

OTHER KEY FEATURES OF NEO COMPENSATION

e No individual severance / employment agreements

*  No tax related gross-ups

*  Stock redemption time limits / insider trading policy

2016 NAMED EXECUTIVE OFFICER TARGET PAY MIX

The chart below shows composite percentage values for each element of our NEOs 2016 compensation. For more
information, please see the Summary Compensation Table on page 38 of this Proxy Statement.

Realized Compensation

Realizable (Contingent) Compensation

Bonuses /
Salary Incentives Perquisites Stock Awards | Option Awards [Retirement Plans
42.8% 35.7% 3.6% 6.4% 11.2% 0.3%
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THE DAVEY TREE EXPERT COMPANY
PROXY STATEMENT

The Board of Directors of The Davey Tree Expert Company requests your proxy for use at the Annual Meeting of Shareholders
and at any postponements or adjournments of that meeting. The Annual Meeting of Shareholders of the Company will be held
at the Company's corporate headquarters in the Davey Institute building, 1500 North Mantua Street, Kent, Ohio, at 5:00 p.m.
on Tuesday, May 16, 2017. This proxy statement is to inform you about the matters to be acted upon at the meeting.

There are twelve items to be voted upon by our shareholders at the annual meeting. If you attend the meeting, you can vote your
shares in person or by ballot. If you do not attend the meeting, your shares will still be voted at the meeting if you sign and
return your proxy card. Shares represented by a properly signed proxy card will be voted in accordance with the choices marked
on the card. If you return a properly signed proxy card, but do not indicate how to vote your shares, the proxy committee identified
on your proxy card will vote in accordance with the Board of Directors' recommendations, as set forth below:

See page number below
for a detailed
explanation of the

Proposal Vote to be cast proposal
Proposal 1 - Election of nominees for director FOR THE NOMINEES 4
Proposal 2 - Amend the 2003 Amended Articles of FOR THE AMENDMENT 15

Incorporation (the "Articles") with respect to the
Company's right of first refusal

Proposal 3 - Amend the Articles with respect to the FOR THE AMENDMENT 16
Company's exercise of its right of first refusal
upon the death of a sharecholder

Proposal 4 - Amend the Articles to grant the FOR THE AMENDMENT 17
Company a right to repurchase common shares
Proposal S - Amend the 1987 Amended and FOR THE AMENDMENT 18

Restated Regulations (the "Regulations") with
respect to the time of annual and special meetings
of shareholders

Proposal 6 - Amend the Regulations with respect to | FOR THE AMENDMENT 19
the notice of special meetings of the Board of
Directors

Proposal 7 - Amend the Regulations to clarify and FOR THE AMENDMENT 20
separate the roles of certain officers of the
Company

Proposal 8 - Amend the Regulations with respect to | FOR THE AMENDMENT 21
the record date of annual meetings of shareholders

Proposal 9 - Amend the Regulations to permit the FOR THE AMENDMENT 22
issuance of uncertificated shares

Proposal 10 - Amend the Regulations to allow the FOR THE AMENDMENT 23

Board of Directors to amend the Regulations to the
extent permitted by Ohio law

Proposal 11 - Approve, on an advisory, nonbinding FOR THE 24
basis, the compensation of the Named executive COMPENSATION
officers, as described in this Proxy Statement

Proposal 12 - Approve, on an advisory, nonbinding | FOR AN ADVISORY 25
basis, the frequency of the shareholder vote to VOTE EVERY THREE
approve the compensation of the Named executive | YEARS
officers




You may revoke your previously submitted proxy before it is voted by submitting another properly signed proxy card with a
later date or by giving notice to us in writing or orally at the annual meeting. Attending the annual meeting will not by itself
revoke your proxy.

For 2017, we will use the "notice and access" option for the delivery of proxy materials. The Notice of Internet Availability of
Proxy Materials will be mailed to our shareholders on or about April 6, 2017. Our Proxy Statement, proxy cards, 2016 Annual
Report and Annual Report on Form 10-K for the fiscal year ended December 31, 2016 will be made available to our shareholders
on the same date as the Notice is mailed and may be accessed on our Internet website at www.davey.com under the tab "Corporate
Information" at the bottom of the page and then under "SEC Filings." On or about that date, we will begin mailing paper copies
of our proxy materials to shareholders who request them. The information on our Internet website is not incorporated by reference
into, and is not a part of, this Proxy Statement, and our Internet address is included in this Proxy Statement as an inactive textual
reference only.

Our 2016 Annual Report, a copy of the Notice letter, and individual proxy cards will be mailed to our shareholders on or about
April 17, 2017. Our corporate offices are located at 1500 North Mantua Street, Kent, Ohio 44240. Our telephone number is
330.673.9511.

Questions and Answers Concerning this Proxy Statement and Proxy Cards
1.  What is a proxy?

It is your legal designation of another person to vote your shares of stock in accordance with the choices marked on
your proxy card. That other person is called a proxy. We have designated the persons identified on your proxy card as
proxies for the 2017 Annual Meeting of Shareholders.

2.  What is a proxy statement?

It is a document that the Securities and Exchange Commission ("SEC") regulations require us to make available to you
when we ask you to sign a proxy card. The proxy statement contains information about the matters to be voted upon
atthe Annual Meeting, information about our directors and executive officers and other important information, including
how to change your vote after you vote your shares.

3. What is the difference between holding shares as a shareholder of record and as a beneficial owner?

If your shares are registered in your name, i.e., you have stock certificates with your name on them, you are a shareholder
of record. If your shares are held in the 401KSOP and ESOP Plan in your name, you are a beneficial owner.

4. What shares are included on the proxy card?

The shares registered in your name as of the record date are included on the white proxy card. The shares held beneficially
in your name in the 401KSOP and ESOP Plan as of the record date are included on the green proxy card.

5. What constitutes a quorum for the Annual Meeting?

A majority of the voting power of the Company present in person or by proxy constitutes a quorum for the Annual
Meeting.

6. Who can vote at the annual meeting?

Each share of Davey's common stock, whether held as a shareholder of record or as a beneficial owner, has one vote
on each matter.



7.

What is the vote required for each proposal?

Proposal to Elect Directors

Proposal

Vote Required

Proposal 1 - Election of nominees for director

Plurality vote: the nominees receiving the greatest number of
"for" votes cast at the Annual Meeting by proxy or by ballot will
be elected. A properly executed proxy card marked "withhold"
with respect to election of any nominee will not be voted with
respect to that nominee.

Proposals to Amend the Articles

Proposal

Vote Required

Proposal 2 - Amend the Articles with respect to the
Company's right of first refusal

Proposal 3 - Amend the Articles with respect to the
Company's exercise of its right of first refusal upon the
death of a shareholder

The affirmative vote of the holders of two-thirds of the common
shares outstanding and entitled to vote at the Annual Meeting
is required to approve each of Proposals 2, 3 and 4.

Proposal 4 - Amend the Articles to grant the Company a right
to repurchase common shares

Proposals to Ame

nd the Regulations

Proposal

Vote Required

Proposal 5 - Amend the Regulations with respect to the time
of annual and special meetings of shareholders

Proposal 6 - Amend the Regulations with respect to the
notice of special meetings of the Board of Directors

Proposal 7 - Amend the Regulations to clarify and separate
the roles of certain officers of the Company

The affirmative vote of the holders of common shares entitled

Proposal 8 - Amend the Regulations with respect to the
record date of annual meetings of shareholders

to exercise a majority of the voting power of the Company is
required to approve each of Proposals 5, 6, 7, 8, 9 and 10.

Proposal 9 - Amend the Regulations to permit the issuance of
uncertificated shares

Proposal 10 - Amend the Regulations to allow the Board of
Directors to amend the Regulations to the extent permitted
by Ohio law

Say-on-Pay and Say-When-on-Pay Proposals

Proposal

Vote Required

Proposal 11 - Approve, on an advisory, nonbinding basis, the
compensation of the Named executive officers, as
described in this Proxy Statement

The number of votes cast "for" advisory approval of the
compensation of the Named executive officers at the Annual
Meeting by proxy or by ballot must exceed the number of votes
cast "against" advisory approval.

Proposal 12 - Approve, on an advisory, nonbinding basis, the
frequency of the shareholder vote to approve the
compensation of the Named executive officers

The option of every year, every two years or every three years
that receives the highest number of votes cast at the Annual
Meeting by proxy or by ballot will be considered the
shareholders' recommendation of the frequency for the advisory
vote on the compensation of our Named executive officers.




PROPOSAL ONE
ELECTION OF DIRECTORS

Our Code of Regulations provides for the annual election by the shareholders of those directors in the class whose terms in
office expire at the Annual Meeting. Our Code of Regulations also provides that the Board of Directors will be divided into
three classes consisting of not less than three directors (including vacancies) each whose terms in office will expire in consecutive
years. Further, the number of directors may be fixed or changed by the shareholders at any meeting of shareholders called to
elect directors at which a quorum is present.

Our Board of Directors is now composed of eight directors and one vacancy, with three directors in the class whose terms expire
in 2017, two directors and one vacancy in the class whose terms expire in 2018 and three directors in the class whose terms
expire in 2019. Each of our directors serves for a term of three years and until a successor is elected. If the shareholders vote to
elect the nominees listed, one vacancy will exist after the Annual Meeting. The Company believes the current directors and the
director nominees represent a diverse group of leaders in their respective field that have the skills and dedication necessary to
guide the Company's overall strategic objectives and policies. Although we will not recommend a candidate simply because a
vacancy exists, the Corporate Governance Committee continues to search for a qualified candidate to fill the existing vacancy,
but has not identified a nominee at this time.

The nominees for election as directors for the term expiring in 2020, as well as present directors whose terms will continue after
the meeting, appear below.

THE BOARD OF DIRECTORS RECOMMENDS YOU VOTE FOR THE NOMINEES LISTED.

Present Directors Whose Terms Expire in 2017

Patrick M. Covey, age 53, has been a director of the Company since 2014 and with the Company since
1991. He has been Chief Operating Officer since February 2012 and was elected President in March 2016.
Mr. Covey was previously appointed to Executive Vice President, Operations in 2007. Prior to that, Mr.
Covey served as Vice President and General Manager of the Davey Resource Group and as Vice President,
Southern Operations, Utility Services. Mr. Covey has also held various managerial positions with the
Company including Manager of Systems and Process Management and Administrative Manager, Utility
Services. Mr. Covey holds a bachelor of business administration degree in accounting and finance from
the University of Wisconsin - Madison and is a certified public accountant. He is a board member of
Environmental Design, Inc., a tree and landscape company headquartered in Texas and is a member of
the Board of Trustees for the Arbor Day Foundation.

J. Dawson Cunningham, age 70, has been a director of the Company since 2005. He was Executive Vice
President and Chief Financial Officer of Roadway Corporation ("Roadway"), an over-the-road truck
transport operation, from 1998 until his retirement in 2003. Prior to that, he held various positions as an
officer of Roadway beginning in 1986. Mr. Cunningham previously served as Co-Chairman of the Board
of Trustees, New York State Teamsters Council Health and Hospital Fund and Conference Pension and
Retirement Fund, having served as a trustee since 1992, and was a trustee of the New England Teamster
and Trucking Industry Pension Fund from 1996 until January 2007. He served as a member of the Board
of Trustees of Akron General Health System, serving as Chairman from 1998 to 2003. He is also a past
member of the board of directors of the American Red Cross and Junior Achievement.




Sandra W. Harbrecht, age 67, has been a director of the Company since 2008. She has been President
and Chief Executive Officer of Paul Werth Associates, a public relations firm, since 2008 and was President
since 1985. Prior to that, she was a Credit Analyst for Bank One, Columbus NA and also an educator for
ten years in the Worthington City School system. She is past Chair of the Board of Trustees for Kent State
University and serves on the Dean's Advisory Councils for the Fisher College of Business and the College
of Engineering at The Ohio State University. She is also the past Chair of Experience Columbus and a
former board member of the Columbus Chamber of Commerce, an accredited member of the Public
Relations Society of America, a past chair of the Society's Counselors Academy and a founding member
of the Council of Public Relations Firms. Ms. Harbrecht also serves as a director on the board of the
Motorists Mutual Insurance Company, a regional insurance firm.

Present Directors Whose Terms Expire in 2018

Donald C. Brown, age 61, became a director of the Company in March 2016. He was been Executive
Vice President, Finance and Administration, and CFO of FedEx Freight, a North American freight shipping
company, since 2008 and until November 2016 when he became Executive Vice President, Administration.
Before joining FedEx Freight as Senior Vice President and CFO in 2001, he held financial management
positions at FedEx Corporation, FedEx Corporate Services and FedEx Logistics. His prior affiliations
include Caliber System, Inc., Roadway Services, Inc. and Ernst & Young. He is a member of the Board
of Advisors for Miller Transfer & Rigging, and is a past member of the Board of Directors of the Memphis
Development Foundation. Mr. Brown is a graduate of Kent State University where he serves on the College
of Business Administration National Advisory Board and National Athletic Development Council, and
was recognized in 2014 as a Distinguished Athletic Alumnus.

Karl J. Warnke, age 65, has been an officer of the Company since 1988 and a director of the Company
since 2000. He became Chairman of the Board on May 20, 2009. He was President and Chief Operating
Officer from 1999 through December 31, 2006, President and Chief Executive Officer since January 1,
2007, and continues to serve as Chairman and Chief Executive Officer since March 2016. Prior to that,
Mr. Warnke was Vice President and General Manager of Utility Services from 1988 and was named
Executive Vice President of the Company from 1993 to 1999. Mr. Warnke is a member of the Conference
Board's Executive Council for Mid-Cap Companies, a member of the executive committee of the Greater
Akron Chamber Board of Directors, and a vice chair of the Board of Trustees for the Ohio Chapter of
The Nature Conservancy. He is a director and audit committee member of the Wikoff Color Corporation,
which provides specialty inks throughout the U.S. and select foreign countries.

Present Directors Whose Terms Expire in 2019

William J. Ginn, age 64, has been a director of the Company since 2007. He was named Executive Vice
President of The Nature Conservancy, an international nonprofit conservation organization, in 2014, and
prior to that was the Chief Conservation Officer. He has also served that organization as its Director of
| the Global Forest Partnership, Manager of Division Conservation Programs-NEC, and as Senior Advisor
to the Asia Pacific Region. Before joining The Nature Conservancy, Mr. Ginn developed one of the first
major U.S. companies in the organic recycling area, which was later sold to a Fortune 500 solid-waste
management company. He has also taught courses in economics and environment as a visiting faculty
member at the College of the Atlantic.




Douglas K. Hall, age 65, has been a director of the Company since 1998. He retired in February 2008
after serving since 1999 as President and Chief Executive Officer of MDA Federal, Inc. ("MDA Federal")
(formerly Earth Satellite Corporation), a subsidiary of MDA Corporation, a provider of remote sensing
systems and data utilizing geographic information systems ("GIS"). Prior to joining MDA Federal, he
was Vice President and Chief Operations Officer of The Nature Conservancy, an international nonprofit
conservation organization, from 1996 to 1999. From 1993 to 1996, he served as Assistant Secretary for
Oceans and Atmosphere and Deputy Administrator of the National Oceanic and Atmospheric
Administration ("NOAA") in the U.S. Department of Commerce. He formerly served as a senior fellow
for the World Wildlife Fund in Washington, D.C.

John E. Warfel, age 69, has been a director of the Company since 2008. Mr. Warfel is owner of Warfel
Group, Inc., dba Action Coach, a business coaching firm helping business owners with their strategies
and results, and is also currently President of Warfel Enterprises, LLC, a consulting company. He had
been President of Westfield Financial Corporation, a diverse group of financial services and related
companies operating in the United States and Canada and a member of Westfield Group, from 2002 until
his retirement in 2008. Prior to joining Westfield Financial Corporation, he was Vice Chairman and
President of Oswald Companies, a large regional insurance firm, from 1975 to 2002. He is past President
of the Insurance Board of Greater Cleveland, a member of national and local chapters of Property and
Casualty Underwriters, past Vice President of the Ohio ESOP Association, past member of the Board of
Trustees of Assurex Global, past Chairman of Employees Resource Council, and past board member and
Secretary/Treasurer of the National American Heart Association.

Experience, Qualifications and Skills of the Members and Nominees of the Board of Directors

Directors are responsible for overseeing our business strategy and objectives consistent with their fiduciary duties to shareholders.
The Board believes that each director and nominee for director has unique and valuable individual skills and experience that,
when taken as a whole, promote the overall management of the Company for the benefit of our shareholders. Moreover, the
individual qualifications, accomplishments and characteristics of each of our directors and nominees for directors provide us
with the variety and depth of knowledge, diversity, judgment and vision necessary to provide effective oversight in guiding our
affairs and direction.

We believe that each director and nominee for director has the requisite experience in a variety of fields including services
delivery, industry, transportation, governmental, regulatory, nonprofit, education, and environmental protection, each of which

we believe provides a diverse range of perspectives, and valuable knowledge and insight concerning various elements of our
business.

All directors play an active role in overseeing our business, both at the Board and Committee level. The directors and nominees
for directors have demonstrated leadership skills in managing business risk and in various aspects of business, government,
education and philanthropy, which contributes significantly to fulfilling their responsibility to us and to our shareholders.

In addition to the biographical information presented above for each director, the following outlines additional skills, attributes,

experience and qualifications of our directors that we believe makes each person uniquely qualified to serve on our Board of
Directors.

Individual Qualifications

Mr. Covey

» Twenty-five years of experience in the Company with involvement in all U.S. operations and various administrative
groups

* Board member experience with nonprofit and professional organizations

+ Financial auditing experience with a large national accounting firm and the Company

» Extensive involvement in all aspects of mergers, acquisitions and strategic partnerships



Mr. Cunningham

Executive-level experience with a service-based over-the-road transportation public company

Chief financial officer with responsibility for internal and external financial reporting, including filings with the SEC
Executive-level responsibility for corporate-wide human resources, including compensation, benefits, and policy
Fifteen years of experience as a CPA with a large international accounting firm and experienced in mergers and acquisitions

Ms. Harbrecht

Extensive experience in business marketing, advertising, promotion, public relations and communications
Experienced as an educator guiding and facilitating student learning

Significant involvement in college advisory boards and councils

Over twenty-five years of executive-level experience

Mr. Brown

Over twenty-five years of executive experience with transportation companies involved in freight and parcel delivery
services

Extensive experience with internal and external financial reporting, including filings with the SEC and interactions with
audit committees

Thirteen years of experience as a CPA with a large international accounting firm concentrating on financial audit services
and acquisitions

Executive level responsibility for risk management and human resources

Mr. Warnke

Forty-three year career in the horticulture, arboriculture, landscape and environmental science industry

Board member for nonprofit, for profit and professional organizations for over twenty years

Extensive experience in business management, strategic plan development, sales, production, and management of multiple
services and subsidiary companies in the United States and Canada

Twenty-eight years as corporate officer with executive-level leadership in the Davey Company and subsidiaries. Also
serves as a director for a multinational employee-owned ink manufacturing company

Mr. Ginn

Extensive experience in environmental conservation, most notably in sustainability, recycling and forest conservation
Undergraduate and graduate work in human ecology and landscape architecture

Well-versed in the various aspects of starting, managing, and selling a successful recycling business

Executive-level management experience

Mr. Hall

Extensive experience in business leadership, financial management and financial audit
Well-versed and experienced in environmental policy

Significant involvement in human resource and corporate management

Experienced in mergers and acquisitions and strategic planning

Mr. Warfel

Over forty-years executive experience in sales, marketing, and growing companies, including significant experience with
acquisitions and their "integration"

Extensive and significant experience in property and casualty insurance, as well as risk management

Business owner, including current ownership of consulting entities, with expertise in succession planning and leadership
transitions in small and large companies

Financial acumen and experienced with Employee Stock Ownership Plans ("ESOP")



CORPORATE GOVERNANCE

Director Selection Process

We believe the Board should represent a broad and diverse spectrum of experienced and qualified individuals who are able to
contribute value to our business. The Corporate Governance Committee is responsible for the review of and recommendation
to the Board of Directors nominees for election as directors. The Committee works with the full Board to develop criteria for
open Board positions, taking into account the factors that it deems appropriate. These factors may include identifying a nominee
whose array and diversity of talents, experiences, qualifications, personal attributes, and skills would complement those already
represented on the Board; the level of independence from us; our current needs, business priorities, objectives and goals; and
the need for a certain specialized expertise. In applying these criteria, the Committee considers a candidate's general understanding
of elements relevant to the success of a service company in the current business environment, the understanding of our business
and our risk factors, senior operating experience with a service company, public company, or other organizations, a broad
understanding of and direct experience in corporate business and service delivery, as well as the candidate's educational and
professional background. The Board believes that diversity of professional experience, professional training and personal
accomplishments are important factors in determining the composition of the Board. The Committee considers candidates
suggested by other Board members, management and shareholders. The Committee may also retain a qualified independent
third-party search firm to identify and review candidates.

The minimum qualifications a director nominee should possess include depth of knowledge in the nominee's field, diversity of
experience and background, demonstrated judgment and vision to oversee and guide our business.

Once a prospective nominee has been identified, the Committee will make an initial determination as to whether to continue
with a full review and evaluation. In making this determination, the Committee will take into account all information provided
to the Committee, as well as the Committee's own expertise and experience. The Committee will then consider the potential
candidate to ensure he or she has exhibited the criteria that the Committee has established for the position, as well as the time
and desire to effectively carry out their duties and responsibilities.

If the prospective nominee passes the preliminary review, members of the Committee, as well as other Board members as deemed
appropriate, will interview the nominee. Upon completion of this process, the Committee will confer and make a recommendation
to the Board. The Board, after reviewing the Committee's report, will make the final determination whether to nominate the
candidate. Selection for persons identified to be appointed to a Board position will be conducted in the manner described above.
Any shareholder who desires to recommend a prospective nominee for the Board should notify our Corporate Secretary in the
manner described below in "Shareholder Nominations for Director."

Shareholder Nominations for Director

Shareholders may nominate candidates for election as directors by following the procedures and complying with the deadlines
specified in our Code of Regulations. Under those procedures, any shareholder who proposes to nominate one or more candidates
for election as director must, not less than 30 days prior to the meeting at which the directors are elected, notify the Corporate
Secretary of his intention to make the nomination and provide the Company with all of the information about each of the
candidates as would be required under the rules of the SEC to be included in a proxy statement soliciting proxies for the election
of the candidate, including (i) name, age, and business and residence address, (ii) principal occupations or employment during
the last five years, (iii) the number of shares of the company beneficially owned by the candidate, (iv) transactions between the
candidate and the Company and (v) all other information required under the rules of the SEC. A copy of the Code of Regulations
is available to any shareholder who makes a written request to the Corporate Secretary, and shareholders may submit nominations
in writing by sending the submission to the Corporate Secretary, at The Davey Tree Expert Company, 1500 North Mantua Street,
Kent, Ohio 44240.

Board Independence

The Board reviews, at least annually, director independence. As part of that review, the Board considers transactions and
relationships between each director and any member of his or her family and the Company and its subsidiaries and affiliates.
Any such relationships are reported under the heading "Transactions with Related-Persons, Promoters and Certain Control
Persons" in this Proxy Statement. The purpose of this review is to determine whether any relationships or transactions existed
or exist that could be considered inconsistent with a determination that the director is independent. Although our common shares
are not listed on the New York Stock Exchange ("NYSE") or on any other exchange, with respect to determining if a director
or a director nominee is independent, we utilize the SEC approved standards as developed by the NYSE.
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As a result of their most recent review, the Board determined that the following Directors have been identified as being
independent: Mr. Brown, Mr. Cunningham, Mr. Ginn, Mr. Hall, Ms. Harbrecht, and Mr. Warfel. No director has been identified
as a lead independent director. Mr. Warnke, our Chairman and Chief Executive Officer, and Mr. Covey, our President and Chief
Operating Officer, are both employees of the Company and therefore, are not considered independent directors.

The Company also determined by due inquiry that no director has a relationship with our principal independent auditor, Ernst
& Young LLP.

Committees of the Board of Directors; Attendance

The Members of each Board of Directors Committee are listed in the following table:

Corporate
Compensation Audit Governance

Director Committee Committee Committee
Donald C. Brown X X
Patrick M. Covey X
J. Dawson Cunningham (Chair) X
William J. Ginn X X
Douglas K. Hall X (Chair)
Sandra W. Harbrecht X X
John E. Warfel X (Chair)
Karl J. Warnke X

Compensation Committee

The Compensation Committee is composed entirely of independent directors who meet the NYSE's independence standards,
which we follow. The Compensation Committee recommends to the Board of Directors the salaries and other compensation of
our executive officers and supervises the administration of our benefit programs. As more fully set out in the "Compensation
Discussion and Analysis" in this Proxy Statement, the Compensation Committee does not delegate its authority to set
compensation; however, the Board does review recommendations from our Chief Executive Officer regarding the compensation
of other officers. Furthermore, the Committee periodically retains outside consultants to review and discuss compensation and
benefit plans. The Compensation Committee met two times in 2016.

When utilized, outside consultants are provided with specific instructions relating to the research to be performed. Once engaged
to conduct a salary and bonus-level review, the consultants are directed to compare our plans with those of companies of similar
size and in similar industries. Similarly, the consultants are directed to compare and contrast benefit plans that are applicable to
private and public companies of similar size and with similar governance structures. Findings by the consultants are reviewed
by the Committee and with the full Board, which then makes the final decisions regarding compensation. The Committee directed
the executive officers to engage Pay Governance LLC ("Pay Governance") to review the compensation structure in 2013 and
to update the study in 2015. The next compensation structure review is scheduled to occur in 2017.

Pay Governance has not provided other professional services to date, including advice related to our insurance and employee
benefit programs. In order to perform the services that are required of them, Pay Governance does have access to certain
confidential information about us; however, they do not participate in the final strategic decision-making process. Further, Pay
Governance is compensated on a fee-based structure and no portion of any payment made to them is dependent upon achieving
a certain result or is otherwise commission-based.

No director has been identified as having a relationship that requires disclosure as a compensation committee interlock.
Audit Committee

The Audit Committee is composed entirely of independent directors who meet the independence requirements under the NYSE's
listing standards and SEC rules. The Board has determined that Messrs. Brown and Cunningham qualify as audit committee
financial experts pursuant to the SEC's rules. The Audit Committee met two times in 2016. In addition, the Chair and members
met with management and the independent auditors by teleconference four times in 2016.
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The Audit Committee assists the Board of Directors in fulfilling its oversight responsibilities relating to: the integrity of the
Company's financial statements and financial reporting process; the Company's systems of internal accounting and financial
controls; the performance of the Company's internal and independent auditors; the independent auditors' qualifications and
independence; and the Company's compliance with ethics policies and legal and regulatory requirements. Specifically, the Audit
Committee oversees the appointment, engagement, compensation, termination and oversight of the Company's independent
auditors, including conducting a review of their independence, reviewing and approving the planned scope of the Company's
annual audit, overseeing the independent auditors' audit work, reviewing and preapproving any audit and nonaudit services that
may be performed by the Company's independent auditors, reviewing with management and the Company's independent auditors
the adequacy of the Company's internal control over financial reporting and disclosure controls, and reviewing the Company's
critical accounting policies and the application of accounting principles.

In addition, the Audit Committee establishes procedures, as required under applicable law, for the receipt, retention and treatment
of complaints received by the Company regarding accounting, internal accounting control over financial reporting or auditing
matters and the confidential anonymous submission by employees of concerns regarding questionable accounting or auditing
matters. The Audit Committee's role also includes meeting to review the Company's annual audited financial statements and
quarterly financial statements with management and the Company's independent auditors. The Audit Committee annually reviews
the independence and performance of the independent auditor in connection with any determination of whether to retain the
independent auditor or engage another firm as our independent auditor. In the course of these reviews, the Committee considers,
among other things, the historical and recent performance, and an analysis of known legal risks and significant proceedings.

Corporate Governance Committee

Messrs. Brown and Warfel and Ms. Harbrecht are independent directors who meet the NYSE's independence standards. The
Corporate Governance Committee screens and recommends candidates for election as directors and recommends committee
members and committee chairpersons for appointment by the Board of Directors. The Committee will consider nominees for
the Board of Directors recommended by our shareholders. The Committee also conducts annual performance evaluations of the
committees of the Board. The Corporate Governance Committee met two times in 2016.

General

Nonindependent directors may not serve on the Compensation or Audit Committee. Independent directors generally serve on
at least two committees.

The Board met five times in 2016. All incumbent directors attended at least 75% of the meetings of the Board of Directors and
of the committees on which they served during the period that they served except Mr. Brown, who was unable to attend one
audit committee meeting. We encourage our directors to attend the Annual Meeting of Shareholders. In 2016, all directors
attended the Annual Meeting of Shareholders.

The charters of the Compensation, Audit and Corporate Governance committees, as well as the Corporate Governance Guidelines,
are available on the Company's website at www.davey.com under the tab "Corporate Information," at the bottom of the page
then under "Board Committee Charters," or by contacting the Corporate Secretary at The Davey Tree Expert Company, 1500
North Mantua Street, Kent, Ohio 44240.

Role of the Board in Risk Oversight

The Board recognizes that it is neither possible nor reasonable to eliminate all risk, and that in order to remain competitive,
certain risk-taking is an essential element of every business decision and part of our business strategy. However, the Board also
understands that within any business framework, steps must be taken to properly safeguard the assets of the Company, implement
and maintain appropriate financial and other controls, and ensure that business is conducted prudently and in compliance with
applicable laws and regulations and proper governance.

Assessing and managing risk is the responsibility of management. It is the responsibility of the Board of Directors to oversee
risk management. As part of this responsibility, the Board oversees and reviews certain aspects of our risk management efforts.
For example, the Board requires that an annual overall assessment of risk be performed and has delegated this oversight of the
process to the Audit Committee. This enterprise-wide risk management assessment is designed to review and identify potential
events that may affect us, including cybersecurity risks, manage risks within our risk profile and provide reasonable assurance
regarding the achievement of our objectives. The Audit Committee reviews and discusses with management our major financial
risk exposures and the steps management has taken to monitor and control such exposures, including our financial risk assessment
and risk management policies.
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We are aware that cybersecurity is an integral part of our risk analysis and discussions. While all entities are at some risk of a
cybersecurity attack, the Company has taken steps deemed appropriate by the Company to detect and limit the severity of a
cybersecurity attack. These measures include, among other things, robust password requirements, firewalls, and limiting access
to sensitive information. To date, the Company is not aware of any successful system-wide cybersecurity attack. The Company
maintains employee and customer information and has developed contingency plans, but has not developed a system-wide
cybersecurity attack cost matrix.

Company representatives meet annually in executive session with the Audit Committee. The General Auditor and the Chief
Financial Officer review with the Audit Committee each year's annual internal audit plan, which focuses on significant areas of
financial, operating, and compliance risk. The Audit Committee also receives regular reports from management on the results
of internal audits.

In addition, each year our management team conducts an assessment of potential risks facing us and reports their findings to
the Audit Committee. Risks are rated as to severity and the likelihood of threat, and management outlines the mitigation efforts
associated with each risk. To the extent management identifies mitigation efforts that were not in place, management identifies
the initiative to address the particular situation. The Audit Committee then reports these findings to the full Board to assist in
its oversight of risk.

As further described under "Compensation Risk Analysis," the Compensation Committee is responsible for the oversight of
risks relating to employment policies and our compensation and benefits arrangements. To assist in satisfying these oversight
responsibilities, the Committee may retain a compensation consultant and meets regularly with management to understand the
financial, human resource and shareholder implications of compensation decisions that are made by the Board. The philosophy,
process and rationale the Compensation Committee utilized as part of its responsibilities is discussed in detail in the
"Compensation Discussion and Analysis" included in this Proxy Statement beginning on page 26.

Board Leadership

Mr. Warnke is the Chairman of our Board of Directors and Chief Executive Officer. Our Board has the authority to choose its
chairman in any way it deems best for us at any given point in time. Historically, we have combined the positions of chief
executive officer and chairman. We believe this is appropriate because we are an Employee Stock Ownership Plan ("ESOP")
company, and combining the chairman and chief executive officer positions gives our employee-owners a clear leader and
improves efficiencies in the decision-making process. Further, we have benefited from having a single person setting our tone
and direction, and having primary responsibility for managing our operations. This structure has also allowed the Board to carry
out its oversight responsibilities with the full involvement of our independent directors. To date, the Board's role in the oversight
of risk assessment has not caused it to identify any changes to the current leadership structure. However, our Board believes
there is no single leadership structure that would be most effective in all circumstances and, therefore, retains the authority to
modify our leadership structure to best address our circumstances as and when appropriate.

Communicating Concerns to Directors

We have established procedures to permit communications with the Board of Directors regarding the Company. Interested parties
may communicate with the Board of Directors by contacting the Chairman, the chairs of the Audit, Compensation and Corporate
Governance Committees of the Board, or with any independent Director by sending a letter to the following address: The Davey
Tree Expert Company, Corporate Secretary, 1500 North Mantua Street, Kent, Ohio 44240.

An interested party may also communicate concerns through other mediums as set forth in our Whistleblower Conduct Reporting
Policy. A copy of our Whistleblower Conduct Reporting Policy is available on our Company's website at www.davey.com under
"Corporate Policies," or by contacting the Corporate Secretary at The Davey Tree Expert Company, 1500 North Mantua Street,
Kent, Ohio 44240.

All communications directed to our Board of Directors or Board Committees are reviewed and communicated with the appropriate
Board member or members.

Compensation of Directors

The current compensation structure for nonemployee directors is designed to fairly pay directors for work required based on
our size, scope and industry. The primary goal of the directors is to enhance the long-term interests of our shareholders by
establishing company-wide general goals and objectives and identifying executive officers capable of carrying out those goals
and objectives. In order to align director compensation with these objectives, the Compensation Committee reviews director
compensation and recommends changes to the Board. To assist with this review, the Board periodically directs the Company to
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engage Pay Governance, an independent compensation consulting firm, to review and evaluate director compensation. Pay
Governance assists us in fostering a framework for director compensation based on market conditions, our compensation
philosophy, and comparisons to companies of similar size and complexity. A review by Pay Governance was completed in 2014
and updated in 2015. Another review is scheduled to occur in 2017.

We pay nonemployee directors a fee of $40,000 per year, plus $1,000 for the first and $500 for each additional board or committee
meeting attended on the same day, plus reasonably incurred travel and lodging expenses. Committee Chairs receive an additional
retainer as follows: Audit Committee Chair - $8,000/year; Compensation Committee Chair - $6,000/year; and Governance
Committee Chair - $5,000/year. The Chairman of the Board, if not an active employee of the Company, would receive an
additional retainer of $7,500/year. Directors receive a fee of $500 for each teleconference meeting or written consent related to
considering the authorization or taking of an action without a meeting, except for the Audit Committee members who receive
a fee of $1,000 per teleconference meeting. Directors may defer all or part of their fees in cash or stock equivalent units until
their retirement as directors.

Each nonemployee Director receives an annual stock award grant of Director Restricted Stock Units ("DRSU") equal to a fixed
amount of $36,000. In 2016, the annual grant, at the then-fair value price of $32.70, equaled 1,100 units awarded to each Director.
The number of DRSUs associated with the award will fluctuate based on the fair value price of the Company's common shares;
however, the value of $36,000 will remain constant. The award will vest over three years and vesting will accelerate upon
retirement. Beginning with the 2017 award, an award may be paid in one-to-five-year installments, but must be paid in full by
age 75.

2016 DIRECTOR COMPENSATION("

Fees Earned or
Director Paid in Cash® Stock Awards Total
Brown, Donald C. $ 40,875 |$ 35,970 |$ 76,845
Cunningham, J. Dawson 57,250 35,970 93,220
Ginn, William J. 51,250 35,970 87,220
Hall, Douglas K. 59,750 35,970 95,720
Harbrecht, Sandra W. 50,250 35,970 86,220
Warfel, John E. 51,750 35,970 87,720

(1) Mr. Warnke and Mr. Covey are employees and they do not receive any compensation as directors.

(2) Directors may elect to defer all or part of their director fees in stock equivalent units (SEUs). Ms.
Harbrecht and Messrs. Brown and Ginn have made such an election. SEUs are calculated by dividing
the fee earned by the then current market price. SEUs will subsequently be valued for payment purposes
at the market price in effect on the date of payment.

The aggregate number of all vested and unvested (exercisable and unexercisable) SARs awards and unvested DRSU awards for
each director, outstanding as of December 31, 2016, is set forth in the following table.

. SARs (Exercisable
Director and Unexercisable) DRSU
Brown, Donald C. — 1,100
Cunningham, J. Dawson 6,666 1,100
Ginn, William J. 9,333 5,210
Hall, Douglas K. 9,333 5,210
Harbrecht, Sandra W. 7,110 5,210
Warfel, John E. 9,333 5,210
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Environmental Stewardship

We understand our corporate responsibility is to maintain shareholder value through continued economic sustainability. In
fulfilling this responsibility to our shareholders, most of whom are current or past employees or immediate family members or
trusts of current or former employees, we are cognizant that economic sustainability is multifaceted. We understand that one
facet relates to our environmental stewardship. As outlined in our 2015 Corporate Responsibility Report, which was published
in 2016, we respect the connection between our services and our impacts on employees, clients, the natural environment and
communities. We also have an Environmental Policy, which is available on our website at www.davey.com under the tab
"Corporate Information" at the bottom of the page, then under "Corporate Policies." We will continue to monitor our activities
as a responsible corporate citizen and will continue to review our business practices in light of our corporate responsibility.

Employee Ownership

In 1979, the Company was sold to its employees by the family and descendants of the Company's founder. At that time, in
addition to the employees purchasing common shares of the Company, the Company formed an Employee Stock Ownership
Trust ("ESOP"), which was later converted to the 401KSOP and ESOP Plan. The Company has remained largely employee-
owned since the sale in 1979, and employee ownership remains a hallmark of the Company. Currently, the Company is one of
the largest and oldest ESOP service firms in the United States.

In addition to offering employees a means to earn a paycheck and obtain employee benefits, employees have the opportunity
to become shareholders of the Company. This has allowed the Company to grow and become a stable yet progressive institution.
Our decisions regarding our business, our growth, and our compensation plans are directly influenced by our employee-ownership
nature.

Shareholder Proposals

The Company provides its shareholders with a process to submit shareholder proposals for consideration at the annual
shareholder's meeting. Any shareholder who wishes to submit a proposal to be considered for a vote must follow the requirements
set out in SEC Rule 14a-8, which include a shareholder owning at least $2,000 or 1% of Company common stock for at least
one year by the date the proposal is submitted. Further, the proposal must be limited to 500 words.

Any shareholder who wishes to submit a proposal to be considered for inclusion in next year's Proxy Statement should send the
proposal to us on or before December 7, 2017. Additionally, a shareholder may submit a proposal for consideration at next year's
Annual Meeting of Shareholders, but not for inclusion in next year's Proxy Statement, if that proposal is submitted on or before
February 20, 2018.

Business Conduct Policies

We have a Code of Ethics that applies to all of our employees and directors and we have a Code of Ethics for Financial Matters
that applies to all employees and directors, but particularly those who oversee the preparation of our financial statements. We
also have a Harassment Policy, an Equal Employment Opportunity Policy, an Environmental Policy and a Privacy Policy. These
policies are available at our website, www.davey.com under the tab "Corporate Information" at the bottom of the page then
under "Corporate Policies," or by contacting the Corporate Secretary at The Davey Tree Expert Company, 1500 North Mantua
Street, Kent, Ohio 44240.

Transactions with Related-Persons, Promoters and Certain Control Persons

Our Board of Directors has adopted a written policy regarding related-party transactions. Under that policy, all transactions with
or involving a related-person must be disclosed to and approved in advance by the Corporate Governance Committee. Further,
each officer and director is requested, on an annual basis, to confirm the existence of any related-person transaction. Even if
disclosed, each such transaction must have a legitimate business purpose and be on terms no less favorable than that which
could be obtained from unrelated third parties. Related-party transactions are considered when determining if a director is deemed
to be an independent director.

In 2016, no executive officer, director or director nominee was indebted to us or was a party to any transaction in which any
related-person will have a direct or indirect material interest. Further, no related-person has proposed such a transaction. For
purposes of this discussion, a related-person is a director, a nominee for director, an executive officer, an immediate family
member (including nonrelated-persons sharing the same household) of any of these persons, or any entity controlled by any of
these persons.
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OWNERSHIP OF COMMON SHARES

The following table shows, as of March 17, 2017, the number and percent of our common shares beneficially owned by each
nominee, director, and officer listed in the "2016 Summary Compensation Table," and all directors and officers as a group.

Name Number of Shares V@®®E) Percent®®
Karl J. Warnke 589,519 4.73%
Donald C. Brown — —%
J. Dawson Cunningham 24,924 .20%
William J. Ginn 13,719 11%
Douglas K. Hall 53,018 A43%
Sandra W. Harbrecht 30,281 .25%
John E. Warfel 15,950 13%
Patrick M. Covey 97,170 18%
Joseph R. Paul 62,012 S1%
Steven A. Marshall 153,350 1.23%
James F. Stief 204,904 1.63%
20 directors and officers as a group, including those listed above ©® 1,677,535 13.86%

(1) Other than as described below, beneficial ownership of the common shares listed in the table is comprised
of sole voting and investment power.

(2) The following persons share voting and investment power with a spouse with respect to the following number
of shares: Mr. Warnke, 394,738; Mr. Marshall, 33,610; Mr. Stief, 57,649; and Mr. Hall, 40,387. Mr. Warfel
shares voting and investment power with his spouse and daughter with respect to the following number of
shares 5,519.

(3) Includes shares allocated to individual accounts under our 401 KSOP and ESOP Plan for which the following
executive officers have sole voting power as follows: Mr. Warnke, 48,373 shares; Mr. Covey, 5,372 shares;
Mr. Paul, 2,931 shares; Mr. Marshall, 62,957 shares; Mr. Stief, 25,367 shares; and 274,811shares by all
officers as a group.

(4) These numbers include the right to purchase common shares on or before May 16, 2017 upon the exercise
of outstanding stock options: Mr Warnke, 6,400 shares; Mr. Covey, 16,000 shares; Mr. Paul, 9,600 shares;
Mr. Marshall, 9,400 shares; Mr. Stief, 9.800 shares; and 109,295 common shares by all directors and officers
as a group. These numbers also include the right to purchase common shares on or before May 16, 2017
upon the exercise of outstanding stock appreciation rights: Mr. Warnke, 6,400 shares; Mr. Covey, 16,000
shares; Mr. Paul, 9,600 shares; Mr. Marshall, 9,400 shares; Mr. Stief, 9,800 shares; and 109,295 common
shares by all directors and officers as a group, and the right to purchase common shares on or before May
16,2017 upon the exercise of Stock Rights under the Stock Subscription program: Mr. Warnke, 1,390 shares;
Mr. Covey, 416 shares; Mr. Paul, 1,045 shares; Mr. Marshall, 1,040 shares; Mr. Stief, 313 shares and 14,238
common shares by all directors and officers as a group.

(5) Ofthe shares listed, the following number of shares were pledged as security: Mr. Stief, 15,581 shares; and
Mr. Repenning, 4,826 shares.

(6) Percentage calculation based on total shares outstanding plus the options and rights exercisable by the
respective individual on or before May 16,2017, in accordance with Rule 13d-3(d) ofthe Securities Exchange
Act of 1934, as amended.

To our knowledge, as of March 17, 2017, no person or entity was an owner, beneficial or otherwise, of more than five percent
of our outstanding common shares. Argent Trust Company, trustee of the 401KSOP and ESOP Plan, 1100 Abernathy Road, 500
Northpark, Suite 550, Atlanta, GA 30328, had, as of March 17, 2017, certain trustee-imposed rights and duties with respect to
common shares held by it. The number of common shares held in the 401KSOP and ESOP Plan as of March 17, 2017, was
3,785,447, or 28.48% of our outstanding common shares.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Securities Exchange Act of 1934, as amended, requires our directors and executive officers and persons
who own more than ten percent of our common shares to file reports of ownership and changes in ownership of our common
shares held by them with the SEC. Currently, we file these reports on behalf of our directors and executive officers. Based on
our review of these reports, we believe during the year ended December 31, 2016, all reports were timely filed.
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PROPOSALS TO AMEND THE COMPANY'S ARTICLES OF INCORPORATION

Employee ownership has been one of the Company’s core values since 1979. As part of our original plan to transfer control of
the Company to our employees, we initially sold common shares to our Employee Stock Ownership Trust ("ESOT"), which is
the trust for our Employee Stock Ownership Plan ("ESOP"). The ESOP, in conjunction with the ESOT, provided for the grant
to certain employees of certain ownership rights in, but not possession of, the common shares held by the trustee of the ESOT.
Effective January 1997, we commenced operation of the Davey 401KSOP and ESOP, which retained the existing ESOP
participant accounts and incorporated a deferred savings plan feature. The Davey 401KSOP and ESOP provides eligible
employees with the option to invest retirement funds in shares of our common stock.

Our common shares are not publicly traded. Instead, our employees have the ability to purchase our common shares through a
variety of means, including through the Davey 401KSOP and ESOP, through our Employee Stock Purchase Plan, which gives
employees the ability to purchase common shares through payroll deductions, and through stock subscription offerings we may
conduct from time to time. Our employees and non-employee directors may also receive shares upon the exercise of stock
options or other equity awards granted under our 2014 Omnibus Plan.

To protect our level of employee ownership, we have long imposed transfer restrictions on our common shares. These restrictions
are set forth in our Amended Articles of Incorporation (the "Articles") and in other plans and agreements pursuant to which our
employees and non-employee directors have received shares, including our 2014 Omnibus Plan. By virtue of these restrictions,
our common shares are predominantly held by former and current Davey employees, held in the Davey 401KSOP and ESOP,
and by certain transferees or beneficiaries of our former and current shareholders.

In just the last three years, the percentage of our outstanding common shares held by active Company employees has decreased
from approximately 58% to approximately 50%. After considering this decrease and the current composition of our shareholder
base, our Board of Directors, in consultation with management, determined it to be in the best interests of the Company and our
shareholders to amend our Articles to impose additional transfer restrictions and grant the Company additional rights to repurchase
common shares held by certain shareholders. The Board of Directors believes these additional restrictions and rights are necessary
in order to fully support and promote the Company’s policy favoring employee ownership. To that end, our Board of Directors
has approved, and is asking our shareholders to approve, the three separate proposals to amend our Articles described below.

The full text of the Articles reflecting each of the proposed amendments is attached to this Proxy Statement as Appendix A. Text
that is underlined represents the new text proposed to be added to the Articles and text that is struck through represents the text
proposed to be deleted. The following description of each proposed amendment to the Articles is qualified in its entirety by
reference to Appendix A.

Separate Proposals

Proposals 2, 3 and 4 each relate to the amendment of Article SIXTH in the Articles, but Proposal 2 concerns an amendment to
the Company’s right of first refusal, Proposal 3 concerns an amendment to the mechanics of how the Company exercises its
right of first refusal in certain instances and Proposal 4 concerns an amendment to grant the Company the right to repurchase
shares held by certain shareholders. Therefore, we are setting out each separate matter intended to be acted upon, so that
shareholders are able to express their views on each amendment separately. The approval of any proposal is not conditioned on
the approval of any other proposal. The Company will only amend the Articles to implement a proposal if that particular proposal
receives the requisite vote for approval. Those amendments that are not approved by shareholders will not be reflected in the
Articles.

PROPOSAL TWO

APPROVAL TO AMEND THE ARTICLES WITH RESPECT
TO THE COMPANY'S RIGHT OF FIRST REFUSAL

We are seeking shareholder approval to amend the Company’s right of first refusal in Article SIXTH of the Articles.

Background of the Proposal

Article SIXTH of the Articles currently provides that, upon the proposed sale, gift or transfer of common shares by a shareholder
or the shareholder’s estate, other than (i) transfers to a current employee of the Company, (ii) transfers by a current or former
employee of the Company to members of his or her immediate family, and (iii) transfers by a deceased current or former employee
to members of his or her immediate family, the Company and the ESOT shall have the right, at their option, to repurchase all
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(but not less than all) common shares held by the shareholder or the shareholder’s estate, as the case may be. For purposes of
Article SIXTH, "immediate family member" includes the employee’s spouse, children (including any adopted children and step
children), and any trust established for the benefit of one or more of them.

We are proposing to amend the right of first refusal in Article SIXTH to provide that when a shareholder, or, following the death
of a shareholder, the sharecholder’s estate or personal representative, proposes to sell, assign, transfer, pledge, hypothecate or
otherwise dispose of, by operation of law or otherwise (each, a "transfer"), other than transfers to a current employee of the
Company, then the Company and the ESOT will have the right, at their option, to purchase all (but not less than all) of the
common shares proposed to be transferred. The right of the Company and the ESOT to purchase the common shares may be
exercised at any time within 30 days after the certificate or certificates representing the common shares have been surrendered
to the Company or its transfer agent for transfer (or if later, within 30 days following the end of the Company’s blackout period
if the transfer is proposed during the Company’s blackout period).

The Board of Directors believes it is necessary to expand the Company’s current right of first refusal to encompass all proposed
transfers to third parties, except for transfers to current employees of the Company, in order to fully support the Company’s
policy of remaining an employee-owned Company. The broader transfer restrictions are intended to enhance employee ownership
and reduce the incidence of our common shares being transferred to third parties with little or no connection or affiliation to the
Company.

Effects of the Amendment

The proposed amendment will become effective upon the filing and acceptance of the Amended Articles with the Ohio Secretary
of State. Upon the effectiveness of the Amended Articles, any transfers of our common shares proposed to be made upon or
following the effectiveness of the Amended Articles will be subject to the amended right of first refusal. Transfers of our common
shares made prior to the effectiveness of the Amended Articles will not be impacted by, or become retroactively subject to, the
amended right of first refusal.

Sharcholders should be aware that, regardless of whether the proposed amendment is approved, all common shares issued
pursuant to our equity plans remain subject to any additional repurchase rights or restrictions on transfer imposed on such shares,
including those set forth under our 2014 Omnibus Plan. If approved, certain common shares may also become subject to the
repurchase right proposed to be added to the Articles in Proposal 4.

Vote Required to Approve the Amendment

The affirmative vote of the holders of two-thirds of the common shares outstanding and entitled to vote at the Annual Meeting
is required to approve Proposal 2.

THE BOARD OF DIRECTORS RECOMMENDS YOU VOTE FOR THE APPROVAL OF THE PROPOSAL TO
AMEND THE ARTICLES WITH RESPECT TO THE COMPANY’S RIGHT OF FIRST REFUSAL.

PROPOSAL THREE

APPROVAL TO AMEND THE ARTICLES WITH RESPECT TO THE COMPANY'S EXERCISE OF
ITS RIGHT OF FIRST REFUSAL UPON THE DEATH OF A SHAREHOLDER

We are seeking shareholder approval to amend Article SIXTH of the Articles to extend the time period within which the Company
may exercise its right of first refusal to purchase common shares proposed to be transferred by a deceased shareholder’s estate
or personal representative.

Background of the Proposal

Article SIXTH of the Articles currently provides that in the event of the death of a shareholder and the proposed transfer of the
deceased shareholder’s common shares to anyone other than certain individuals specified in the Articles, the Company and the
ESOT have the right, at their option, to purchase the deceased shareholder’s common shares by delivering written notice to the
representatives of the shareholder’s estate. The Company must deliver the notice of exercise at any time on or before the 30th
day after the Company receives written notice of (i) the shareholder’s death and (ii) the identity and address of the representatives
of the shareholder’s estate.
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We are proposing to amend Article SIXTH to instead provide that the Company and the ESOT may exercise the right of first
refusal described above by delivering written notice at any time on or before the 60th day after the Company receives written
notice of (i) the intent to transfer the deceased shareholder’s common shares and (ii) the identity and address of the shareholder’s
estate or personal representative. The remaining provisions of Article SIXTH will also be amended to reflect the change from
a 30-day exercise period to a 60-day exercise period following the notice of intent to transfer the deceased shareholder’s common
shares.

The Board of Directors believes these changes are appropriate in order to give the Company additional time to gather the
necessary information it may need to make a decision as to whether to exercise its right to purchase the common shares.

Effects of the Amendment

The proposed amendment will become effective upon the filing and acceptance of the Amended Articles with the Ohio Secretary
of State. Upon the effectiveness of the Amended Articles, any transfers of our common shares by a deceased sharecholder’s
estate or personal representative proposed to be made upon or following the effectiveness of the Amended Articles will be subject
to the amended provisions. Any transfers made prior to the effectiveness of the Amended Articles will not be impacted by, or
become retroactively subject to, the amended provisions.

Vote Required to Approve the Amendment

The affirmative vote of the holders of two-thirds of the common shares outstanding and entitled to vote at the Annual Meeting
is required to approve Proposal 3.

THE BOARD OF DIRECTORS RECOMMENDS YOU VOTE FOR THE APPROVAL OF THE PROPOSAL WITH
RESPECT TO THE COMPANY’S EXERCISE OF ITS RIGHT OF FIRST REFUSAL UPON THE DEATH OF A
SHAREHOLDER.

PROPOSAL FOUR

APPROVAL TO AMEND THE ARTICLES TO GRANT THE COMPANY A RIGHT TO
REPURCHASE COMMON SHARES

We are seeking shareholder approval to amend Article SIXTH of the Articles to grant the Company a right to repurchase common
shares held by certain shareholders.

Background of the Proposal

Our Articles currently permit the Company and the ESOT to repurchase common shares only upon certain transfers, described
in the background of Proposal 2. The proposed amendments would enable the Company and the ESOT, at any time or times,
and from time to time, at their option, to purchase any or all common shares held by any shareholder, other than (i) the ESOT,
(ii) a former employee who has retired from the Company or (iii) a current employee or director of the Company. The shares
could be repurchased without any proposed transfer of such shares.

The Board of Directors expects that this amendment, if adopted, would provide the Company with the flexibility to increase its
rate of share repurchases in the future. The Company, at this time, does not have any specific repurchase targets, and the timing
and amount of actual repurchases will be determined by a number of factors, including, but not limited to, the Company’s cash
and debt position, future liquidity needs and legal requirements.

Effects of the Amendment

The proposed amendment, if approved, would become effective upon the filing and acceptance of the Amended Articles with
the Ohio Secretary of State. Upon the effectiveness of the Amended Articles, the Company and the ESOT would have the right
to purchase any or all common shares held by a shareholder, other than (i) the ESOT, (ii) a former employee who has retired
from the Company or (iii) a current employee or director of the Company, regardless of when or how the common shares were
acquired.

Shareholders should be aware that, regardless of whether the proposed amendment is approved, all common shares remain
subject to any additional repurchase rights or restrictions on transfer imposed on such shares, including those set forth under
our 2014 Omnibus Plan and in Article SIXTH of our Articles.
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Vote Required

The affirmative vote of the holders of two-thirds of the common shares outstanding and entitled to vote at the Annual Meeting
is required to approve Proposal 4.

THE BOARD OF DIRECTORS RECOMMENDS YOU VOTE FOR THE APPROVAL OF THE PROPOSAL TO
AMEND THE ARTICLES TO GRANT THE COMPANY A RIGHT TO REPURCHASE COMMON SHARES.

PROPOSALS TO AMEND THE COMPANY’S CODE OF REGULATIONS

We are seeking shareholder approval to amend certain provisions of our Code of Regulations (the "Regulations"). Our Board
of Directors believes these amendments would make the Regulations more consistent and in line with the current Ohio General
Corporation Law ("OGCL") and corporate practice, better reflect our practices and provide more accommodations to our
shareholders with respect to certain matters, such as shareholder meetings.

The full text of the Regulations reflecting each of the proposed amendments is attached to this Proxy Statement as Appendix
B. Text that is underlined represents the new text proposed to be added to the Regulations and text that is struck through represents
the text proposed to be deleted. The following description of each proposed amendment to the Regulations is qualified in its
entirety by reference to Appendix B.

The amendment proposed in each Proposal will become effective immediately upon shareholder approval.

Separate Proposals

Proposals 5 through 10 all relate to the amendment of the Regulations, but each Proposal concerns the amendment of distinct
provisions of the Regulations. Therefore, we are setting out each separate matter intended to be acted upon, so that sharecholders
are able to express their views on each amendment separately. The approval of a proposal is not conditioned on the approval of
any other proposal. The Company will only amend the Regulations to implement a proposal if that particular proposal receives
the requisite vote for approval. Those proposals that are not approved by shareholders will not be reflected in the Regulations.

Minor Changes to the Regulations

In the event any of Proposals 5 through 10 is passed, the Company will also make the following two minor changes to the
Regulations:

» InArticle IV, Section 2, change the word "pension" to "retirement" in discussing benefits that may be provided, and

* InArticle VIII, remove the requirement for the Company’s corporate seal to be "circular in form."

PROPOSAL FIVE

APPROVAL TO AMEND THE REGULATIONS WITH RESPECT TO THE TIME
OF ANNUAL AND SPECIAL MEETINGS OF SHAREHOLDERS

We are seeking shareholder approval to amend the Regulations with respect to the time we hold our annual meeting of shareholders
and the time when we may convene a special meeting of shareholders.

Background of the Proposal

Our Regulations currently provide that the annual meeting of shareholders will be held at 2:00 p.m., on the third Tuesday of
May in each year, unless the Board of Directors specifically designates a different date or time, and that any special meeting of
shareholders would be convened between 9:00 a.m. and 4:00 p.m. The Board of Directors proposes to change the stated time
of the annual meeting to 5:00 p.m., on the third Tuesday of May in each year, and the time period within which we may convene
a special meeting to between 6:00 a.m. and 9:00 p.m., or at such other time as designated in the notice of the special meeting.
We have traditionally held the annual meeting of shareholders at 5:00 p.m. on the third Tuesday of May over many years to
allow more shareholders to attend the meeting, considering that most of the Company’s shareholders are employees of the
Company whose work duties may interfere with the currently stated 2:00 p.m. meeting time, and this amendment is being
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proposed to reflect our current practice. The change to the special meeting time will also provide more flexibility when scheduling
a special meeting in order to better accommodate shareholders.

Effect of the Proposed Amendment

If shareholders approve this proposal, Article I, Section 1 of the Regulations will be revised to provide for the annual meeting
of shareholders to be held at 5:00 p.m., on the third Tuesday of May in each year, unless the Board of Directors designates a
different date or time, and Article I, Section 2 of the Regulations will be revised to provide for a special meeting of shareholders
to be convened between 6:00 a.m. and 9:00 p.m., or at such other time as designated in the notice of the special meeting.

Vote Required

The affirmative vote of the holders of our common shares entitled to exercise a majority of the voting power of the Company
is required to approve Proposal 5.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR THE APPROVAL OF THE PROPOSAL
TO AMEND THE REGULATIONS WITH RESPECT TO THE TIME OF ANNUAL AND SPECIAL MEETINGS OF
SHAREHOLDERS.

PROPOSAL SIX

APPROVAL TO AMEND THE REGULATIONS WITH RESPECT TO THE NOTICE
OF SPECIAL MEETINGS OF THE BOARD OF DIRECTORS

We are seeking shareholder approval to amend our Regulations with respect to when and how we provide notice of special
meetings of the Board of Directors to our directors.

Background of the Proposal

Our Regulations currently require us to provide written notice of the time and place of each special meeting of the Board of
Directors to each director either by personal delivery or by mail, telegram or cablegram at least two business days before the
meeting. The Board of Directors is proposing to change these requirements to instead require written notice to be given at least
five business days before the meeting by personal delivery, e-mail, certified mail or recognized delivery service. In addition to
modernizing the Regulations, these changes are intended to bring the notice requirements more in line with the Company’s
current practice. Further, these changes will ensure that each director has sufficient time to fully consider the matters to be
presented at the special meeting prior to voting and to make arrangements in order to attend and participate in the special meeting.

Effect of the Proposed Amendment

If shareholders approve this proposal, Article 11, Section 6 of the Regulations will be revised to provide that written notice of
the time and place of special meetings of the Board of Directors will be given to each director either by personal delivery, e-
mail, certified mail or recognized delivery service at least five business days before the meeting.

Vote Required

The affirmative vote of the holders of our common shares entitled to exercise a majority of the voting power of the Company
is required to approve Proposal 6.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR THE APPROVAL OF THE PROPOSAL
TO AMEND THE REGULATIONS WITH RESPECT TO THE NOTICE OF SPECIAL MEETINGS OF THE BOARD
OF DIRECTORS.
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PROPOSAL SEVEN

APPOVAL TO AMEND THE REGULATIONS TO
CLARIFY AND SEPARATE THE ROLES OF CERTAIN OFFICERS

We are seeking shareholder approval to amend our Regulations to clarify and separate the roles of certain officers in order to
bring our Regulations more in line with the Company’s organizational structure and practice.

Background of the Proposal

In accordance with the OGCL, our Regulations currently require the Board of Directors to elect a President, Secretary and
Treasurer and grant the Board of Directors the discretionary authority to elect certain other officers, including a Chairman of
the Board. The general duties and authorities prescribed to each of these officers are set forth in the Regulations.

In light of the Company’s current organizational structure and practice, the Board of Directors proposes to amend the Regulations
to better clarify and separate the roles of certain officers. The amendments are also intended to give the Board of Directors more
flexibility to assign separate titles to senior management of the Company, if the Company’s needs would be best served by
members of management having separate areas of responsibility.

Several of the proposed changes would clarify the duties and authorities of the Chief Executive Officer of the Company, which
are not currently addressed in the Regulations. These changes would also reflect the Company’s current practice of appointing
a separate Chief Executive Officer and a President while preserving the flexibility of the Board of Directors to appoint one
individual to serve as both the President and Chief Executive Officer.

Effect of the Proposed Amendment

If shareholders approve this proposal, the following changes will be made to the Regulations:

Section Proposed Change

Article 1, Section 1, Annual Meeting * The Chief Executive Officer, in lieu of the President, will have
authority to designate the time and place of the Company's annual
meeting of shareholders.

Article 1, Section 2, Special Meeting * The Chief Executive Officer will have the authority to call a special
meeting of the shareholders, and the President, Executive Vice
Presidents, Senior Vice Presidents and Vice Presidents will no longer
have such authority.

Article II, Section 6, Special Meetings * The Chief Executive Officer will have the authority to call a special
meeting of the Board of Directors, and Executive Vice Presidents,
Senior Vice Presidents and Vice Presidents will no longer have such

authority.
Article I1I, Section 1, Election and * "Chief Executive Officer" will be listed as an officer title the Board of
Designation of Officers Directors has the discretionary authority to elect.
* The President will no longer be required to be a director of the
Company.
Article III, Section 4, Duties at Meetings * Section 4 will be titled "Duties at Meetings" and will provide that either

the Chairman of the Board, the Vice Chairman of the Board, the Chief
Executive Officer or the President shall preside at all meetings of the
shareholders, and that either the Chairman of the Board, the Vice
Chairman of the Board, the Chief Executive Officer or, if a director, the
President, shall preside at all meetings of the Board of Directors, except
for meetings at which the Chairman of the Board, if any, presides.

® The duties of the President will be addressed in Section 6 of Article III.
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Section Proposed Change

Article III, Section S, Duties of Chief * Section 5 will be titled "Duties of Chief Executive Officer" and will
Executive Officer address the duties of the Chief Executive Officer. Section 5 will also
provide that the President (if different) will exercise the authority and
perform the duties of the Chief Executive Officer in the event the Chief
Executive Officer is unable to do so.

Article 111, Section 6, Duties of the President [* Section 6 will be titled "Duties of the President" and will address the
duties of the President. Section 6 will also provide that if the President
1s not the Chief Executive Officer, then the President will act under the
control of the Chief Executive Officer.

Article III, Section 7, Duties of the * Section 7 will be titled "Duties of the Chairman of the Board" and will
Chairman of the Board address the duties of the Chairman of the Board. Section 7 will provide
that the Vice Chairman of the Board, the Chief Executive Officer or, if
a director, the President, will exercise all the authority of, and perform
all of the duties of, the Chairman of the Board in the event the
Chairman of the Board is unable to do so.

Article III, Section 10, Other Officers ® The positions of Executive Vice President, Senior Vice President and
Vice President will be added to Section 10, which discusses the
authority and duties of other officers elected by the Board of Directors.

Article VII, Section 1, Form of Certificates |[* The President, Executive Vice Presidents, Senior Vice Presidents,

and Signatures Assistant Secretaries and Assistant Treasurers will no longer have the
authority to sign physical stock certificates representing shares of the
Company.

Other Minor Changes ¢ Section numbers and references will be updated throughout the

Regulations to reflect the changes discussed above.

Vote Required

The affirmative vote of the holders of our common shares entitled to exercise a majority of the voting power of the Company
is required to approve Proposal 7.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR THE APPROVAL OF THE PROPOSAL
TO AMEND THE REGULATIONS TO CLARIFY AND SEPARATE THE ROLES OF CERTAIN OFFICERS.

PROPOSAL EIGHT

APPROVAL TO AMEND THE REGULATIONS
WITH RESPECT TO THE RECORD DATE

We are seeking shareholder approval to amend our Regulations to increase the maximum time within which the Board of Directors
may fix the record date to no more than 75 days prior to the annual shareholders meeting.

Background of the Proposal

Article VI of our Regulations currently provides that the Board of Directors may fix a record date for any lawful purpose,
including, without limitation, for the determination of the shareholders who are entitled to receive notice of or to vote at any
meeting of shareholders, in accordance with the provisions of the OGCL. The OGCL provides that any record date set for the
determination of the shareholders who are entitled to receive notice of or to vote at a meeting of shareholders shall not be more
than 60 days preceding the date of the meeting, unless the articles or regulations specify a shorter or a longer period for that
purpose. The Board of Directors, pursuant to the authority granted in the OGCL, is proposing to amend the Regulations to
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provide that the Company may set a record date no later than 75 days prior to the date of the annual meeting. This change is
proposed to allow more time for the Company to prepare and distribute proxy materials.

Effect of the Proposed Amendment

If shareholders approve this proposal, Article VI of our Regulations will be revised to provide that the Board of Directors may
fix a record date for the annual shareholders meeting to no more than 75 days prior to the date of the meeting for any lawful
purpose, including the determination of the shareholders entitled to receive notice of or vote at the meeting.

Vote Required

The affirmative vote of the holders of our common shares entitled to exercise a majority of the voting power of the Company
is required to approve Proposal 8.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR THE APPROVAL OF THE PROPOSAL
TO AMEND THE REGULATIONS TO FIX THE RECORD DATE.

PROPOSAL NINE

APPROVAL TO AMEND THE REGULATIONS TO
PERMIT THE ISSUANCE OF UNCERTIFICATED SHARES

We are seeking shareholder approval to amend our Regulations to allow the Board of Directors to authorize the Company to
issue shares without issuing physical (paper) certificates to evidence those shares ("uncertificated shares").

Background of the Proposal

Article VII of our Regulations currently requires the Company to issue physical certificates to each shareholder of record
evidencing the shares owned by such shareholder. The current version of Article VII was consistent with the requirements of
the OGCL when drafted. However, in view of changes in the OGCL and developments in technology and recordkeeping processes,
the Board of Directors believes that the current requirements of the Regulations are unduly restrictive, and that the Company
should have the flexibility to issue uncertificated shares to the extent permitted by the OGCL.

Effect of the Proposed Amendment

If shareholders approve this proposal, Article VII of our Regulations will be revised to allow the Board of Directors to authorize
the Company to issue uncertificated shares and will also authorize the Board of Directors to make all rules and regulations as
it deems expedient to concerning the issue, transfer and registration of certificated and uncertificated shares.

While the proposed amendment will permit the Company to continue to issue physical stock certificates, such as upon the
specific request of a shareholder, the Company may begin utilizing the authority to issue its shares in uncertificated shares by
recording shares issued by the Company or transferred into the name of a new or existing registered owner in electronic form
with no physical stock certificate being issued.

Even if shareholders approve this proposal, shareholders will still have the ability to request physical certificates from the
Company, if desired, and will still have their shares registered on the books of the Company, meaning that they will receive
annual and other reports, dividends, proxy statements and other communications of the Company, exactly the same as if they
held stock certificates directly. In addition, shareholders owning their shares in electronic form will not have to worry about
safekeeping or losing certificates, or having them stolen.

Vote Required

The affirmative vote of the holders of our common shares entitled to exercise a majority of the voting power of the Company
is required to approve Proposal 9.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR THE APPROVAL OF THE PROPOSAL
TO AMEND THE REGULATIONS TO PERMIT THE ISSUANCE OF UNCERTIFICATED SHARES.
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PROPOSAL TEN

APPROVAL TO AMEND THE REGULATIONS TO ALLOW THE BOARD OF DIRECTORS
TO AMEND THE REGULATIONS TO THE EXTENT PERMITTED BY OHIO LAW

We are seeking shareholder approval to amend our Regulations to allow our Board of Directors to adopt amendments to the
Regulations to the extent permitted by the OGCL. Our Regulations currently require our shareholders to adopt all amendments,
regardless of how minor.

Background of the Proposal

Many jurisdictions, such as Delaware, have historically allowed the directors of a corporation to amend that corporation’s bylaws
(the equivalent of Ohio’s code of regulations) without shareholder approval. In 2006, the OGCL was amended to allow directors
of an Ohio corporation to make certain amendments to its code of regulations without shareholder approval, if the authority to
do so is provided in the corporation’s articles of incorporation or code of regulations, and so long as the shareholders also retain
the power to adopt, amend, or repeal the corporation’s code of regulations.

After the 2006 amendment, the OGCL provides Ohio corporations, such as the Company, with flexibility similar to Delaware
corporations, except that the law reserves to shareholders the right to approve amendments affecting certain fundamental matters,
including the following:

» changing the percentage of common shares needed to call a special shareholders’ meeting;

» changing the length of the time period required for notice of shareholders’ meetings;

» changing the requirement for a quorum at shareholders’ meetings;

»  prohibiting shareholder or director actions from being authorized or taken by written consent without a meeting;

» changing the length of the terms of office for our directors or providing for classification of directors;

* requiring greater than a majority vote of shareholders to remove directors without cause;

» changing the requirements for a quorum at directors’ meetings or the required vote for an action of the directors; or

* including a requirement that a "control share acquisition" of the corporation be approved by the corporation’s
shareholders.

Effect of the Proposed Amendment

If shareholders approve this proposal, Article IX of our Regulations will be revised to allow the Board of Directors to amend
our Regulations in the future to the extent permitted by the OGCL. Although we cannot predict in advance how the Board of
Directors will exercise this power, if approved by shareholders, the Board of Directors anticipates that it may be used from time
to time to modernize our Regulations, to reflect changes to conform with applicable laws, and to make ministerial and other
changes as the Board of Directors deems appropriate. We will be required to promptly notify our shareholders of any amendments
that the Board of Directors makes to our Regulations by filing a report with the SEC or by sending a notice to shareholders of
record as of the date of the adoption of the amendment.

Even if shareholders approve this proposal, shareholders will retain the power to adopt, amend, and repeal the Regulations
without action by the Board of Directors. As a result, shareholders will have the ability to change, modify, or repeal any
amendments made by the Board of Directors should they determine that course to be appropriate. Under no circumstances will
the Board of Directors be permitted to delegate its authority to adopt, amend, or repeal our Regulations to a committee of the
Board of Directors.

Vote Required

The affirmative vote of the holders of our common shares entitled to exercise a majority of the voting power of the Company
is required to approve Proposal 10.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR THE APPROVAL OF THE PROPOSAL
TO AMEND THE REGULATIONS TO PERMIT THE BOARD OF DIRECTORS TO AMEND THE REGULATIONS
TO THE EXTENT PERMITTED BY OHIO LAW.

_23-



PROPOSAL ELEVEN
ADVISORY APPROVAL OF OUR NAMED EXECUTIVE OFFICER COMPENSATION

The Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010, or the Dodd-Frank Act, and Section 14A of the
Securities and Exchange Act of 1934, as amended (the "Exchange Act"), enable our shareholders to vote to approve, on an
advisory, nonbinding basis, the compensation of our Named Executive Officers as disclosed in this Proxy Statement, often
referred to as the "say-on-pay" proposal. In 2011, our shareholders voted to hold this "say-on-pay" vote every three years and
the Board of Directors voted to approve this option. Shareholders also have the opportunity to vote on the frequency of future
votes on named executive officer compensation at this annual meeting, as described below under "Proposal Twelve - Advisory
Approval of the Frequency of the Vote to Approve the Compensation of Our Named Executive Officers."

As described in detail under the heading "Compensation Discussion and Analysis," our executive compensation program is
designed to attract, motivate, and retain our executive officers, who are critical to our success. Under this program our executive
officers are rewarded for the achievement of specified short-term, long-term and strategic goals, and increased shareholder value.
Please read the "Compensation Discussion and Analysis" and review other information provided in this Proxy Statement for
additional details about our executive compensation program, including information about the Fiscal Year 2016 compensation
of our named executive officers.

We believe our compensation program strikes the appropriate balance between utilizing responsible, measured pay practices
and effectively incentivizing our executives to dedicate themselves fully to create value for our shareholders.

In support of this belief and reflective of the Compensation Committee’s oversight of the executive compensation program, the
Compensation Committee has adopted the following practices:

»  Performance goals that require the management team to maintain and improve profitability in all economic environments
to receive target compensation;

* A principal part of executive compensation consists of performance-based incentives, including performance shares;

«  Establish total direct compensation such that, when our fundamental financial performance is at target levels, total
compensation (base salary, short-term cash incentives, and long-term incentives) for each executive officer is
competitive with the total compensation for executives in comparable positions at companies in our market; and

» Incentive plan payouts based on pre-established and measurable metrics with payouts that cannot exceed maximum
values.

The Compensation Committee continually reviews the compensation programs for our Named Executive Officers to ensure
they achieve the desired goals of aligning our executive compensation structure with our shareholders’ interests and current
market practices.

We are asking our shareholders to indicate their support for our Named Executive Officer compensation program as described
in this Proxy Statement. Accordingly, we ask our shareholders to vote on the following resolution at the Annual Meeting:

"RESOLVED, that the Company’s shareholders approve, on an advisory, nonbinding basis, the compensation of
the Company’s named executive officers, as disclosed in the Company’s Proxy Statement for the 2017 Annual
Meeting of Shareholders, pursuant to the compensation disclosure rules of the Securities and Exchange
Commission, including the Compensation Discussion and Analysis, the Summary Compensation Table and the
other related tables and narrative disclosures."

This proposal gives our shareholders the opportunity to express their views on the compensation of our named executive officers.
This vote is not intended to address any specific item of compensation or any single compensation philosophy, policy or practice,
but rather the overall compensation of our named executive officers as described in this proxy statement.

While the Board of Directors values the opinions of our shareholders, the say-on-pay vote is advisory and is not binding on the
Company, the Board of Directors or the Compensation Committee. However, we did consider the results of the advisory vote
last taken in 2014 and, due to the strong support demonstrated by our shareholders, determined that no immediate changes to
the compensation plan for our named executive officers were necessary. We will consider the results of the vote when evaluating
the perception of our plans by the shareholders and will continue, as has been our ongoing practices, to evaluate whether any
future actions will be advisable to address those concerns.
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Vote Required

The number of votes cast by shareholders, either in person or by proxy, at the annual meeting "for" advisory approval of the
compensation of our named executive officers pursuant to the above resolution must exceed the number of votes cast "against"
advisory approval. Abstentions and non-votes will have no effect on the vote. Shares represented by executed proxies on proxy
cards will be voted, if specific instructions are not otherwise given, for the advisory approval of the compensation of our named
executive officers.

THE BOARD OF DIRECTORS RECOMMENDS YOU VOTE FOR THE COMPENSATION OF OUR NAMED
EXECUTIVE OFFICERS.

PROPOSAL TWELVE

ADVISORY APPROVAL OF THE FREQUENCY OF THE VOTE TO APPROVE THE
COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS

The Dodd-Frank Act enables our shareholders to indicate how frequently we should seek an advisory vote on the compensation
of our named executive officers (also known as "say-when-on-pay"). This advisory vote, which is also required by Section 14A
of the Exchange Act, must be solicited from our sharcholders at least once every six years. At the last vote held at the 2011
annual meeting of shareholders, shareholders voted for the advisory vote on named executive officer compensation to be held
once every three years, and our Board of Directors approved this choice.

Our Board of Directors believes that a frequency of every three years for the advisory vote on executive compensation is the
optimal interval for the Company for conducting and responding to a vote on executive compensation. Our Board of Directors
and the Compensation Committee also believe that holding a vote on executive compensation every three years provides the
Board of Directors and the Compensation Committee with the opportunity to thoroughly consider the results of the advisory
vote, respond to the vote results and effectively implement any appropriate changes to our executive compensation policies and
procedures. Shareholders who have concerns about executive compensation during the interval between votes on executive
compensation may bring their specific concerns to the attention of our Board of Directors.

We understand that our shareholders may have different views as to the frequency of "say-on-pay" votes, and we look forward
to hearing from our sharecholders on this Proposal. We are asking our shareholders to indicate whether they would prefer that
we conduct future advisory votes on the compensation of our named executive officers annually, every two years or every three
years by voting on the following resolution at the annual meeting:

"RESOLVED, that the option of every year, every two years or every three years that receives the highest number
of votes cast for this resolution will be considered the shareholders’ recommendation of the frequency with which
The Davey Tree Expert Company is to hold a shareholder advisory vote on the compensation of its named
executive officers."

Although this advisory vote on the frequency of the advisory vote on our named executive officer compensation is non-binding,
the Board of Directors and the Compensation Committee will take into account the outcome of the vote when considering the
frequency of future advisory votes on the compensation of our named executive officers. The Board of Directors and the
Compensation Committee may decide that it is in the best interests of our shareholders and the Company to hold an advisory
vote on the compensation of our named executive officers more or less frequently than the option approved by our shareholders.
The next shareholder vote on the frequency of future votes on the compensation of our named executive officers will occur at
our 2023 annual meeting of shareholders.

Vote Required

The option of every year, every two years or every three years that receives the highest number of votes cast by shareholders,
either in person or by proxy, at the annual meeting will be considered the shareholders’ recommendation of the frequency for
the advisory vote on the compensation of our named executive officers. Abstentions and non-votes will have no effect on the
vote. Shares represented by executed proxies on proxy cards will be voted, if specific instructions are not otherwise given, for
a three year frequency.

THE BOARD OF DIRECTORS RECOMMENDS THAT YOU VOTE FOR THE OPTION OF ONCE EVERY THREE
YEARS AS THE FREQUENCY WITH WHICH SHAREHOLDERS ARE PROVIDED AN ADVISORY VOTE ON THE
COMPENSATION OF OUR NAMED EXECUTIVE OFFICERS.
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COMPENSATION DISCUSSION AND ANALYSIS

Executive Summary

The Compensation Discussion and Analysis section of the Proxy Statement discusses the compensation of the NEOs and
includes an overview of 2016's business environment and company performance, as well as a description of the major
elements of the Company's executive officer compensation plans and programs, and the factors that are considered in
making compensation decisions.

The members of the Compensation Committee of the Board of Directors, which is composed entirely of independent,
nonemployee directors, assist the Board of Directors ("Board" or "Board of Directors") in carrying out its responsibilities
for management succession matters, for developing, approving and administering the Company's executive officer
incentive and benefits programs, for establishing the base salary for the Chief Executive Officer, and for recommending
director compensation. In this role, our objective is to align executive officer compensation with the interests of the
Company's shareholders.

Financial Performance Overview and Company Performance

Financial Performance Overview

In 2016 the U.S. economy exhibited signs of improvement; however, certain sectors were affected by continued economic
pressures. Much like the overall economy, the Company's divisions experienced varied results. In spite of these pressures,
the Company maintained its growth strategy and achieved record-setting revenues and operating profit in many of the
Company's divisions and subsidiaries and continued its organic and acquisition growth strategy. In 2016, the Company:

*  Generated cash flow from operating activities of $56,860,000 (as set forth on page F-7 in the Company's Form
10-K for the fiscal year ended December 31, 2016);

*  Achieved net income of $22,284, or 2.6% of revenues, compared to $21,790, or 2.7%, of revenues in the prior
year;

*  Generated income from operations of $45,371,000, which was 2.9% higher than in 2015;

*  Return on average invested capital of 17.04%;

» Increased revenues by $23,774,000, or a 2.9% increase over 2015 revenues;

*  Completed multiple business acquisitions in strategic geographic regions and markets; and

*  Continued to implement the Company's Vision 2020 growth and value strategy.

The Company's income from operations was only 2.9% higher than in 2015 mostly due to economic pressures in the
electric utility market, which was offset by improving economics in the residential and commercial market sectors. All
financial results noted above are based on the Company's audited financial statements prepared in accordance with
accounting principles generally accepted in the United States ("U.S. GAAP") except for return on average invested capital
("ROAIC"). ROAIC is defined and discussed under the Long-Term Incentive Compensation caption in Section V of this
Compensation Discussion and Analysis.

Company Performance

The following Performance Graphs compares cumulative total shareholder returns for our common shares during the last
ten and five years to the Standard & Poor's 500 Stock Index (the "S&P 500") and to an index of selected peer group
companies. The peer group, which is the same group used by our independent stock valuation firm, consists of: ABM
Industries Incorporated; Comfort Systems USA, Inc.; Dycom Industries, Inc.; MYR Group, Inc.; Quanta Services, Inc.;
Rollins, Inc.; and Scotts Miracle-Gro Company. Each of the three measures of cumulative total return assumes reinvestment
of dividends.

The five-year cumulative total return graph on page 28 indicates that the Company's return line is [®] to the S&P 500
and our peer group. The change in the Company's performance on the five-year and ten-year graphs compared to historical
performance against our peer group was driven in part by an upward trend of improved financial performance by our
peer group, as well as investor confidence in the years following the last recession. Unlike our peer group, the Company
did not experience the dramatic downturn during the 2008 recession, which, in turn, resulted in a continual and persistent
increase in returns over both the five and ten year periods.
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In 2016 the Company's results remained on an upward trajectory, but were not as dramatic as our peer group primarily
because the two companies that account for the greatest weighted return percentage in our peer group, Quanta Services,
Inc., and Scotts Miracle-Gro Company, experienced significant increases in profit percentages when compared to their
prior year results.

In order to show a more complete and balanced comparison, we have included the ten-year cumulative total return graph
below. As detailed on the ten-year graph, our returns have been consistently higher when compared to both the S&P 500
and the Peer Group. Over this ten-year period, our indexed returns have grown to [®] points over the base year, while
our Peer Group, the closest to our return, has grown to [®] points over that same time period. We consider the ten-year
cumulative total return graph to present a more accurate comparison of our results and the results of our comparators.

Comparison of Ten-Year Cumulative Total Return
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Comparison of Five-Year Cumulative Total Return
The Davey Tree Expert Company
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Changes in Executive Compensation

In 2016 we made changes to the Supplemental Executive Retirement Plan ("SERP"). As detailed in this discussion, the
SERP was amended to set monthly payments at retirement for the three remaining active participants. Although we will
continue to adjust the SERP accrual to account for changes in actuarial values, no additional benefits will be granted to
the three remaining participants.

Philosophy and Elements of Executive Compensation Structure and Components

Aligning Compensation to Company Performance and Shareholder Value

Our compensation philosophy is to drive and support the Company's business goals by recognizing the attainment of
measurable performance and the achievement of approved goals and objectives. In addition, we regularly assess whether
the Company's compensation structure establishes appropriate incentives for management and employees, and validate
that awards are made with due consideration of balancing risks and rewards.

To drive this philosophy, a significant part of the compensation for senior executives is tied to Company performance or
achievement of certain goals and, therefore, is not guaranteed. If the Company or an executive fails to perform within
established parameters for a given fiscal year, incentive compensation may be changed, reduced or eliminated.
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We believe our executive officer compensation programs are closely aligned with the interests of the Company's
shareholders. Among other things, as discussed more fully in the Annual Incentive Compensation Plan caption of this
Section, a significant portion of the NEOs' annual pay is comprised of the management incentive compensation plan
payment. The weighting toward management incentive compensation plan payments is designed to link a substantial
percentage of the NEOs' pay to goal achievements and Company performance of the Company. In order to also focus
management's attention on the future growth and development of the long-term performance of the Company, incentives
reflect competitive market levels and practices, and focus on longer-term financial performance, sustainability, and
strategic development of the Company.

For 2016, executive management objectives included revenue, operating profit, growth, acquisitions and management
succession goals. With regard to these objectives, in 2016 the Company's revenues were a record high and increased 2.9%
over the prior year. Operating profit (a non-GAAP measure as defined in this Proxy Statement) was $51,580,000 in 2016
and the Company achieved an operating profit percentage of 6.1%. Moreover, the Company completed multiple
acquisitions and each NEO was engaged in the management succession planning both with the assistance of the Board
of Directors and with other officers and managers of the Company.

Objectives of Compensation Structure and Components
The main objectives of the compensation programs are to:

+ attract and retain qualified personnel;
» reward personnel for achieving recognized goals and objectives;
»  generate a fair return to sharecholders on their investment;

» utilize the compensation structure to align with the Company's culture, business objectives and employee ownership
structure.

In order to meet these objectives, we design the Company's compensation programs such that shareholders' interests are
advanced before we approve any incentive payments to the executive officers. To the extent that the efforts of the executive
officers result in higher earnings and enhanced shareholder value, we believe the officers should be rewarded. As a result,
we intend for the compensation programs to create a significant incentive to properly manage the Company, which in
turn will create long-term benefits for shareholders without encouraging the taking of excessive risks that could be
detrimental to the growth of the Company or the interests of its shareholders.

Our executive compensation program provides a balanced mix of salary, incentive bonuses and equity awards. By creating
a compensation program that includes both long- and short-term goals and targets, we believe that each element of the
overall program, comprised of base salary, annual cash incentive plan awards, and longer-term stock options, stock
appreciation rights, and performance-based restricted stock unit grants, complements and rewards annual performance
as well as ensures long-term viability, growth and shareholder value. Conversely, in order to reduce the risk of focusing
on too narrow a result, currently no portion of an award under the compensation programs is based solely on an increase
in the Company's stock price. Further, no award is grossed-up or otherwise adjusted to account for its tax consequences
and the calculation of awards under the programs is established based on U.S. GAAP financial measures consistent with
our audited financial statements. Additionally, to retain and attract qualified executive and management talent, the Board
has approved several retirement benefit plans.

We understand that compensation programs should be designed to reduce the opportunity for participants to take
unnecessary risks to the detriment of the shareholders or the Company's future viability in order to achieve identified
performance targets. We have designed the executive compensation programs to address these risks and minimize the
opportunity for any individual to manipulate or undermine the programs. We have accomplished this by tailoring the
programs to incorporate measurable objectives. These objectives include plan and targeted objectives including revenues,
operating and pre-tax profit, organic and acquisition growth, cash flow, and return on invested capital. The objectives
also include certain non-financial measures such as management succession, including identifying and cultivating future
managers and executives that are set in advance and reviewed periodically by the Board. Annual bonus-based calculations,
and goals and responsibilities set jointly by us with input from the CEO, are approved by the Board. Further, the Board
reviews and approves all executive bonus payments. We implemented these programs in part to reduce the opportunity
for manipulation during economic downtimes or financial turmoil. Thus, the Board determined, except as indicated in
this discussion, no significant material changes were necessary to preserve the integrity of the programs.
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Role of Independent Compensation Consultants

To ensure that our compensation programs continue to meet our philosophy and are responsive to economic changes, we
periodically retain outside consultants to assess the Company's compensation programs. We also meet frequently with
the CEO to obtain management's recommendations on compensation issues; however, Company management personnel
are not involved in approving executive compensation programs. We instructed the Company to retain Pay Governance,
an independent consulting firm, to provide a review of the officer compensation structure, in 2013, which was updated
and reviewed again in 2015. The next review and analysis is scheduled to occur in 2017.

Pay Governance did not provide any consulting services to the Company or to us in 2016. Further, Pay Governance does
not provide other services to the Company, is not dependent on the Company as a material source of revenue, has no
personal or business relationships with any member of the Compensation Committee or executive officers of the Company,
and does not own any Company stock. Thus, we have concluded that no conflict of interest exists with respect to the
services provided by Pay Governance.

Based on our experience, and upon the information provided by Pay Governance, we determined that, except for the
change in the SERP program, no significant changes were necessary to the Company's overall compensation structure.
We will continue to review all aspects of the compensation taking into account our commitment to align executive
compensation to augment shareholder value and positive financial results; and will make changes as necessary to reflect
pertinent market, economic and competitive conditions.

Results of 2014 and 2011 Shareholder Votes on Executive Compensation

In 2014, the Company's shareholders approved, on an advisory, nonbinding basis, the compensation of the NEOs by an
overwhelming majority (the so called "say-on-pay" vote). Specifically, as a percentage, 96.4% of the shares voted were
to approve the compensation. Given the strong level of shareholder support, the Board of Directors determined that no
material changes to the Company's compensation plans were necessary as a result of the 2014 say-on-pay vote. The Board
of Directors and the Compensation Committee value the opinions of the Company's shareholders and will continue to
evaluate any concerns raised by the shareholders regarding executive compensation, including the results of the 2017
say-on-pay vote.

At the 2011 annual meeting, the Company's shareholders cast an advisory vote to review executive compensation every
three years. Our shareholders are being asked at the Annual Meeting to vote to approve, on an advisory, non-binding
basis, the compensation of our NEOs and the frequency of holding future votes on NEO compensation.

Although both of these shareholder votes are on an advisory, nonbinding basis, we consider the results to be a strong
affirmation of the actions taken by the Board of Directors in establishing the compensation plans for the NEOs and will
continue to monitor the shareholders' opinions regarding executive compensation.

Executive Compensation

Elements of Executive Compensation

The Compensation of the NEOs outlined in the Proxy Statement is a combination of realized and realizable pay. We
define realized pay as compensation that is actually awarded to an NEO, or paid on that NEO's behalf, as a result of the
performance or achievement of certain goals and objectives for a given year. We define realizable pay as the potential
value of future payments that may be awarded over specific periods of time in the future. The Company is required to
value realizable pay, even though it is not yet available to the NEO, at a specific point in time, either at the time of the
potential award or as of the end of the fiscal year. Depending on a number of factors, including the long-term increase
in shareholder value, these contingent future payments may be more or less than the value assigned to these awards in
this Proxy Statement.

As one of the oldest ESOP service companies in the United States, our compensation plans are developed in part with
the objective of retaining and fostering employee ownership. Thus, many aspects of our compensation plans, including
the annual incentive compensation plan, as well as the granting of stock options and stock appreciation rights, were
developed to promote employee ownership through company performance and enhanced shareholder value.
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The compensation plans discussed in the Proxy Statement, as well as their category, are as follows:

REALIZED PAY REALIZABLE PAY
(payment and compensation) (potential payments and opportunities)
Base Salary Stock Options
Annual Incentive Compensation Plan Stock Appreciation Rights
Supplemental Bonus Plan Performance-Based Restricted Stock Units
Perquisites Qualified Retirement Plan

Nongqualified Retirement Plans

Each element of the NEOs' compensation, including additional information regarding the alignment of pay and
performance for each program, is discussed in more detail below.

Base Salaries

Although not tied to a specific benchmark or pre-determined formula, we pay executive officers a base salary that generally
is near 90% of the market "midpoint" for similar positions at companies that are approximately the same size and
complexity. Similarly, we have not established a unique peer group for compensation competitiveness studies. However,
we periodically retain Pay Governance, to determine the adequacy of base salaries, as well as all other compensation of
the Company's executive officers. This review includes examining market data as part of its evaluation process. We
engaged Pay Governance to review compensation in 2013, and again in 2015. The next review is scheduled to occur in
2017.

In addition, we evaluate the CEO based on the Company's annual performance, as well as other performance objectives
as established by us, including demonstrated capabilities, scope of responsibility, experience, expertise, achievement of
results, and development of management employees. These other objectives can and do change annually and may
incorporate such things as management succession activities, board governance issues and other objective and individual
measures of significance to us. For 2016 these measures included meeting a specified operating profit target, achieving
sales growth consistent with the Vision 2020 development plan, and obtaining a specified average invested capital. Other
considerations included targeted acquisitions in selected markets and ongoing management succession planning. Annually,
the salaries of other executive officers are reviewed by us with the CEO to determine merit and performance increases
based on the CEO's evaluation, as well as our evaluation. We also have the opportunity to interact with senior executives
at various times during the year, which aids in our assessment of each individual's performance.

The base salary disclosed in the "2016 Summary Compensation Table" on page 38 for each NEO in 2016 and prior years
reflects the philosophy outlined above as it relates to executive compensation. The increase in their 2016 over 2015 base
salary reflects the NEOs' achievement of the specific objectives noted above, as well as adjustments based on the results
ofthe 2013 and 2015 Pay Governance studies to continue to align executive compensation with similar industry objectives.

Annual Incentive Compensation Plan

To align executive officer compensation with the interests of the Company's shareholders, we have established a policy
whereby a significant portion of the NEOs' compensation is contingent on the Company's profitability. Under the
Management Incentive Compensation Plan ("MICP"), the executive officers and other key personnel have an opportunity
to earn an incentive bonus award based primarily on annual operating profit achieved; an assessment considered to be a
significant measure of financial success for the Company and the shareholders. Consistent with the Board's objective of
linking performance to compensation, for the NEOs, these incentive awards at the "target" level, approximate 70% to
85% of a participant's total annual base salary. In addition, there are approximately 50 other employees eligible for an
incentive award of between approximately 25% and 50% of total annual base salary. In addition to the mathematical
calculation under the plan formula, we have the option to consider other relevant factors, as determined by the Board, in
setting the NEOs' final incentive awards. Such factors might include segment performance or achievement of individual
financial or nonfinancial goals. We also may consider extraordinary or nonrecurring events affecting the annual results,
as well as the achievement of nonfinancial goals such as management succession or customer benchmarks in evaluating
the achievement of performance targets. The amount of the bonus award will increase the closer the actual results are to
the target.

The MICP was designed with Pay Governance's assistance to be competitive at or above market median levels and the
MICP percent of total annual salary range for each NEO is based on that NEQO's duties and responsibilities for certain

231 -



segments and operations of the business. The Board establishes, as a percentage of revenue, a target operating profit
percentage each year, calculated as described below. To the extent that the target operating profit percentage is
overachieved, the NEOs' incentive award will increase. At 120% of the annual target, the formula is increased such that
150% of the normal target percentage of base salary is granted. At or above 121% of the annual target, an amount equal
to 25% of the excess operating profit over 120% of our annual target is added to the annual incentive pool. However, in
no event will the annual incentive payments for all participants be greater than 15% of the actual operating profit for that
year. If the Company's actual operating profit percentage is below 80% of the annual target as set by the Board, generally
no incentive bonus awards are paid.

These factors are reviewed by us and the failure to achieve certain goals can negatively impact incentive awards. To
provide motivation for the NEOs to look beyond the current year results, continue to maintain sustainable results, and to
continue to emphasize the importance of employee ownership, the NEOs receive shares of stock for 10% of the amount
of an incentive award above $25,000. These factors are reviewed by us and the failure to achieve certain goals can
negatively impact incentive awards.

For a given year, each NEO will have a target bonus percentage set between 70% and 85%. For 2016, NEO target bonus
percentages were the same as set by us in 2014 and 2015 pursuant to the 2013 Pay Governance studies and were as
follows: Mr. Warnke -- 85%, Mr. Covey -- 75%, and Messrs. Paul, Marshall and Stief -- 70%. Each NEO is then evaluated
for achievement of the goals and objectives described above and a NEO's failure to achieve these goals and objectives
may impact the NEO's incentive award.

For2016 and 2015, we set the target operating profit percentage at 6.2%. The operating profit percentage actually achieved
for fiscal years 2016 and 2015 was 6.1% and 6.6%, respectively. We set the target operating profit percentage based on
a number of factors, including competitive, economic and environmental factors. While this percentage is deemed to be
aggressive, we continue to believe that even with the current economic and regulatory pressures, and considering
unforeseen developments, it is achievable. Incentive awards are calculated after year-end financial results are reviewed,
and no award is paid until the annual financial statements are certified by the Company's independent auditors and
approved by us and the Board.

The operating profit percentage is calculated by dividing operating profit by revenues. Operating profit, a non-GAAP
financial measure, is defined as income from operations as presented in the Company's financial statements prepared
under U.S. GAAP adjusted to exclude: administrative incentive compensation expense; pension expense; stock-based
compensation expense; excess declining-balance depreciation method expense over straight-line method depreciation
expense; and gains and losses on the sale of assets. The number is further adjusted to include state and local income taxes
and to remove the effect of any item deemed an extraordinary or nonrecurring event. Although we have not developed a
pre-determined list of such events, it could potentially include a phenomenal weather event, terrorist attack, or restructuring
of an operating unit. We also consider as the achievement of non-financial goals or objectives such as successful
management succession. We use the non-GA AP measurement of operating profit because we believe these measurements
reflect those items that are directly within the executive's control and responsibilities. As reflected in the "2016 Summary
Compensation Table" on page 38, due to the actual operating profit percentage being lower than in 2015, the payments
to all NEOs' were lower than in the prior year.

Management Supplemental Bonus Plan

Because of a high level of performance expected from the NEOs, we implemented the Management Supplemental Bonus
Plan ("MSBP"). We determined that this plan was an important part of recognizing those, who by virtue of their level
ofresponsibility and proven results, bring added value to the organization and achieve results despite continued regulatory,
contractual, and economic pressures. More specifically, the NEOs have direct responsibility to implement the Company's
Vision 2020, a plan to drive shareholder value by increasing revenues and enhancing operating margins through a focus
on client loyalty and employee engagement. Bonuses under the MSBP are not subject to a predetermined set of metrics
or benchmarks but the MSBP is approved annually by the Board and is generally paid in January of each year. The 2016
bonus was calculated after the Vision 2020 goals, as well as the NEOs' commitment to drive revenue enhancement. Vision
2020 continues to be implemented by the NEOs', as well as other management personnel, through a series of initiates to
implement strategies related to smart employee growth, client service, brand awareness and financial sustainability.
Payments to the NEO's under the MSBP are reflected in the "2016 Summary Compensation Table" on page 38.
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Other Bonus Plans

We also paid discretionary bonuses to many office personnel and paid bonuses under various retention, production and
sales programs to eligible field employees.

Long-Term Incentive Compensation

A.

Stock Options

The principal objective of the long-term incentive program is to reward employees for achieving positive long-term
results that increase the value of the Company's stock, as well as to dissuade management from concentrating solely
on annual results. By awarding certain employees nonqualified stock options ("NQSOs") and providing opportunities
for employees to acquire stock through other stock programs, including the Employee Stock Purchase Program and
the Stock Appreciation Rights program described below, we are aligning the long-term value of the stock price with
potential financial gains for employees and executives. Under the 2014 Omnibus Stock Plan, which was approved
by the shareholders in 2014, the tax and accounting treatment of an award is accounted for as required by law and
U.S. GAAP. To date, the tax and accounting treatment of an award has not dictated what awards are made or how
an award is fashioned.

Stock options generally vest in equal installments over five years, beginning on the first anniversary of the grant
date. These options provide NEOs and other leading managers with the opportunity to acquire common stock over
time at a price that is fixed, based on the stock valuation price as of the date of grant.

If the stock value increases after the grant of options, the option becomes more valuable. This accomplishes two
objectives. First, except as described below, the employee must remain employed over the vesting period. Second,
itties a significant component of the employee's compensation to the interests of all shareholders by focusing executive
officers on longer-term results.

Each option has a limited term, generally expiring no later than ten years from the date of grant. At the end of the
option term, the right to purchase any unexercised options expires. Except as described below, option holders generally
forfeit any unvested or unexercised options if their employment with the Company terminates.

In the case of a retirement by an option holder, the retiree may exercise vested stock options within three months
after the date of retirement. If an option holder dies or is permanently disabled while employed by the Company, or
within three months following the date of the option holder's retirement, the option holder, or option holder's
representative, has the right to exercise any vested stock options within one year after such event. Also, we may
accelerate unvested options to become immediately exercisable, in-full or in-part, upon death, permanent disability
or retirement, provided the option holder has completed at least one year of continuous service. If the option holder's
termination is due to any reason other than those listed above, the option holder may exercise any vested stock options
within the three-month period after the date of termination, but only with our consent or that of the Board or the
CEO. The right to exercise a stock option in these limited circumstances would not result in an extension of that
stock option's initial expiration date.

We have periodically granted options, taking into account the amount of options currently outstanding, the period
of time between grants and changes within management positions, as well as overall performance of the Company
and the performance of individual grantees. Option grants take into account the achievement of certain goals and
objectives, including rewarding management employees for their efforts to maintain or replace contracts, identify
new business opportunities, developing a labor and talent pool, and sustaining existing business; as well as the ability
to address ever-expanding regulatory burdens and requirements from local, state and the federal governments.
Moreover, although we make the final decision, we may solicit input from our senior executives regarding the
performance of other officers and employees.

After considering alternatives to the practice of periodically granting options, and after concluding that granting
options is consistent with the goals and objectives of the Company's compensation plans, we granted stock options
in each of the last four years. The 2016 option grants to Messrs. Covey, Paul and Stief were made after reviewing
the NEOs' overall performance within that NEOs' area of responsibility. Messrs. Warnke and Marshall did not receive
2016 option grants primarily because their mix of long-and-short term compensation components are adequate for
their respective positions and responsibilities; and we concluded it was appropriate to allocate the available stock
options to other Company personnel. Outstanding options granted to NEOs', including the NQSO granted in 2016,
are reflected in the "Outstanding Equity Awards at Fiscal Year-End" beginning on page 41.
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In general, stock option grants to nonexecutive employees occur in the same way as grants to executive officers.
Consistent with this practice, stock options grants were made to other officers and management employees in 2016.

Stock option grants are not specifically timed to enhance overall executive compensation, and we do not time grants
to make up for any shortfalls in annual incentive or other benefit payments. Tax and accounting treatment of any
stock option grant is accounted for as required by law and U.S. GAAP.

We have not intentionally timed the grant of stock options to coincide with the release of material nonpublic
information, and any policy adopted by us will address the prohibition of timing option grants in relation to the
release or existence of material nonpublic information. We will continue to review the appropriateness of granting
options, as well as considering other methods to reward managers for the achievement of goals consistent with the
Company's growth and shareholder value.

Stock Appreciation Rights

Under the Stock Appreciation Rights ("SARs") program, eligible employees receive annual grants of stock-settled
stock appreciation rights. The award level for each participant in the plan is based on that participant's scope of
responsibilities and the ability to achieve success given these responsibilities. As a participant in the SARs program
is provided with the opportunity to undertake more responsibility for the success of the Company, that participant
may be granted a greater number of rights or units; however, the overall performance of the Company will continue
to determine the number and value of the rights or units granted to all participants. We, with input from the CEO,
establish the targets based on the participant's responsibility and position. Since this program will reward sustained
stock value improvement over time, similar to the stock option program we anticipate that this program will further
our objective to align the long-term value of the Company's stock price with financial incentives for the NEOs,
officers and managers. Under the plan, SARs are used to acquire common shares based on the appreciation in the
stock price times the number of SARs awarded. The appreciation is calculated by subtracting the stock price at the
date of grant from the stock price at the date of redemption. The SARs vest at the rate of 20% per year and are
automatically deemed exercised on the tenth anniversary of the effective date of the grant. As with options, SARs
were awarded in 2016 based on our review and analysis of Company and NEO performance, including sales growth,
successful acquisition integration, cash flow and return on invested capital. Grants to the NEOs in 2016 are detailed
in the "2016 Grants of Plan-Based Awards" table on page 40.

Restricted Stock Units and Performance-Based Restricted Stock Units

In 2013, we froze the time-based and performance-based restricted stock awards and replaced them with the
Performance-Based Restricted Stock Unit Plan ("PRSUs").

PRSUs are granted to NEOs pursuant to the long-term performance plan available to officers and selected managers.
This is consistent with the market practices utilized by other companies similar in size and in accordance with an
updated approach to long-term incentives. Further, we believe that return on invested capital inherent in the PRSU
awards is an appropriate measure of corporate performance because achievement of these targets would increase
shareholder return and provide expansion opportunities for the Company.

The level of an award of PRSUs under the long-term performance plan is made each fiscal year based on the return
on average invested capital ("ROAIC"), the levels of which were set based on an analysis of industry benchmarks.
The ROAIC is calculated as "EBIT" divided by Average IC where:

EBIT = Net income + taxes + interest - cost of any pension settlement

IC= Net worth (total assets less total liabilities) + funded debt
(defined as long-term debt, current debt and current/long term
capital leases)

Average IC = Beginning IC at January 1, 2016 + Ending IC at December
31,2016 divided by two

The ROAIC for receiving the maximum award is currently set at 24%, the same as it was when first established by
the Board in 2004. Further, if the ROAIC is 8% or less, there will be no PRSU awards. Achieving a ROAIC of more
than 8% but less than 24% will result in a participant receiving a portion, but less than the full value, of the available
PRSU grant. The actual ROAIC achieved in 2015 was 17.31% which resulted in 58.2% of potentially available
PRSUs being awarded in 2016.
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PRSUs vest five years from the date of grant but will not generally be paid until retirement or qualified termination.
We designed the PRSU awards to retain executive talent by enhancing long-term retirement benefits and established
the award levels based on job responsibilities and performance. Except as it relates to the calculation, PRSU awards
are not based upon or in any way contingent upon the participant's compensation package. Each NEO received the
PRSU award as set forth in the column labeled "All Other Stock Awards" in the "2016 Grants of Plan - Based Awards"
table on page 40.

Qualified Retirement Plan

The Company's executive officers, as well as other eligible employees, are entitled to participate in the qualified retirement
plan. The plan, the 401KSOP and ESOP Plan ("401K"), was set up pursuant to ERISA regulations and seeks to provide
every employee with the opportunity to accumulate funds for retirement.

Under the 401K, an employee who is a noncollective bargaining employee, who is at least 21 years old, and has completed
one year of continuous service, is automatically enrolled in the 401K. The employee may then elect to opt out of the
401K, and participants can suspend contributions at any time. Participant contributions are on a before-tax basis and the
Company makes an annual contribution in Company stock equal to 100% of the first 1% percent and 50% of the next
3% percent of the participant's W-2 wages, subject to the Internal Revenue Service ("IRS") limit of $270,000 in 2017
and $265,000 in 2016, which is the government-imposed annual compensation limit required for qualified retirement
plans. This represents a potential maximum contribution of 2.5%. Participant contributions are always 100% vested, and
Company contributions become 100% vested after three years of continuous service, or upon death, permanent disability
or retirement of a participant. The 401K offers a variety of investment options with varying levels of risks and returns
for the participant's contributions; however, the participant's investment in Company stock is limited to 25% of the
participant's annual contributions. The value of the account eligible for distribution is the vested investment value at the
time of distribution, and there is no guarantee of any rate of return or investment value.

As described in previous filings, The Davey Tree Expert Company Employee Retirement Plan ("ERP") was frozen
effective December 31, 2008. Under the frozen ERP, benefits currently being paid to retirees will continue and benefits
accrued through December 31, 2008 for employees covered by the ERP will not be affected. However, no further benefits
will be accrued under the ERP. Thus, eligible participants who retire will still choose the same payment options and forms
of retirement, beginning as early as age 55. The value of each of the NEOs ERP benefit is included in the "2016 Pension
Benefits" table on page 44.

Non-Qualified Retirement Plans
The non-qualified retirement plan is The Davey Tree Expert Company 401KSOP Match Restoration Plan ("Match Plan").

Pursuant to the Match Plan, an employee who has elected to contribute the maximum amount to the 401K, but who is
precluded by Internal Revenue Code ("IRC") restrictions from receiving the full matching contribution paid by the
Company, is eligible to participate in the Match Plan. The Match Plan allows the employee to accumulate an amount that
could have been matched if the IRC restrictions had not been in effect. Each participant has two potential match criteria.
Ifthe participant is unable to contribute the full matching percentage permitted, the Company will increase the participant's
Company match such that it, when added to the match under the 401K, will equal 50% of the permitted percentage.
Further, the Company will contribute an amount equal to 50% of 3% for any amount above the maximum compensation
level, which is set at $265,000 and $270,000 for 2016 and 2017, respectively. The Company maintains an account record
for each employee who meets this criteria to reflect that employee's interest in the Match Plan. Interest on each account
record, currently set at 7%, is accrued annually on December 31.

The Davey Tree Expert Company Retirement Benefit Restoration Plan ("Restoration Plan") was frozen effective December
31, 2008. After being frozen, no benefits were added to the plan; however, the benefit accruals for the participants in
place prior to the plan being frozen continue to be actuarially determined on an annual basis.

In 2013, the Board of Directors elected to close the Supplemental Executive Retirement Plan ("SERP") to future
participants. When the SERP was closed, the decision was made to allow current participants to continue to earn limited
benefits because, at the time, these participants had relied on the provisions of this plan in making retirement planning
and timing decisions. In keeping with our decisions related to the ERP and Restoration Plan, no further accruals under
the SERP were made to any NEO after 2015. Further, in December of 2016, we set the annual SERP retirement benefit
for the three remaining active participants. This allowed us to set the Company's future liability for retirement payments
to these participants at a fixed amount per year.

Payments made under these plans will be made from the Company's general assets.
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VI.

The present value of the NEOs nonqualified retirement plans is presented in the "2016 Pension Benefits" table on page
44.

Perquisites

NEOs qualify for certain perquisites as described in footnote 7 to the "2016 Summary Compensation Table" on page 38.
Many of these perquisites, including the health plan, long-term disability plan, personal tax preparation fees, and the
management car plan, are made available to other officers and management employees of the Company. We believe these
perquisites are appropriate to attract and retain qualified personnel and to provide additional incentives to enhance
management's performance and commitment.

Other Benefit Plans

Other benefit plans that are available to all eligible employees, including NEOs, consist of, among others, the Employee
Stock Purchase Plan, the payroll savings plan, the group health insurance plan, the disability plan, the life insurance plan,
the dental and vision insurance plans, and the vacation and paid-time-off plans.

With regard to the purchase and sale of stock, other than as described above or in plan documents, executive officers may
generally purchase stock on the same basis as any other employee, either through the Employee Stock Purchase Plan or
through direct purchase.

Board of Directors Authority

The Board retains the authority to determine eligibility and participation by employees in the plans. Further, except as
described above, even though it has no current plan to do so, the Board may amend the plans, and change the costs and
the allocation of benefits between persons and groups.

Employment, Termination and Change in Control

Employment

Although we consider the NEOs integral to the Company's success, no NEO or other executive officer has an employment
or severance agreement with the Company.

Insider Trading Policy / Pledging / Claw Back / Stock Redemption Policy

For many years we have had an Insider Trading and Public Disclosure Policy in place that prevents NEOs, other officers
and management personnel from conducting Company stock transactions based on insider information of any kind. Under
this policy, certain persons cannot engage in stock transactions using material nonpublic information that could either
positively or adversely affect the value of the Company's stock either through direct transactions with the Company or
through the 401K. Because of the unique nature of the restriction on ownership and sale of stock, as well as the fact that
the Company's stock is not publicly traded, we have not identified a need to implement a clawback policy or a prohibition
on pledging Company securities. In addition, because of these unique features, it is not feasible to hedge Company stock.
However, we will continue to monitor our policies and review the effects of implementing such policies.

We also maintain a Stock Redemption Policy. Under this policy, executive officers, as well as other officers and executive
managers, may only redeem stock during a 60-day period which begins when the year-end stock valuation is released or
when the Company's audited annual financial statements are released, whichever is later, or after the release of the midyear
stock price.

Change In Control

Under our 2014 Omnibus Plan, a “change of control” will be deemed to occur if (i) any person, either alone or together
with a group, acquires beneficial ownership of 20% or more of our outstanding common shares or commences a tender
or exchange offer for 20% or more of our outstanding common shares that is declared by the Compensation Committee
to constitute a “change in control,” (ii) we establish a record date for shareholders to vote upon a merger transaction that
will result in our shareholders holding less than 80% of the outstanding shares of the surviving or resulting entity in the
merger, the disposition of all or substantially all of our assets, or the dissolution of the Company, or (iii) at any time during
a consecutive 24-month period, “continuing directors” represent less than a majority of the members of our Board of
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Directors (“continuing directors” meaning individuals who were directors at the beginning of the 24-month period or
whose appointment or nomination for election as directors was approved by a majority of the continuing directors then
inoffice). Upon the occurrence ofa “change of control” event as described above, unless the Board of Directors determines
otherwise: all outstanding stock appreciation rights, stock options and stock purchase rights become fully exercisable;
all restrictions on restricted stock and other awards are deemed satisfied; and all cash awards become fully earned. Any
such determination by the Board of Directors that is made after the occurrence of the change in control will not be effective
unless a majority of the "continuing directors" then in office are "continuing directors" and the determination is approved
by a majority of the "continuing directors." For this purpose, "continuing directors" are directors who were in office at
the time of the change in control or who were recommended or elected to succeed "continuing directors" by a majority
ofthe "continuing directors" then in office. Other than as outlined above, the Company has no so-called "golden parachute"
severance packages with any NEO.

REPORT OF THE COMPENSATION COMMITTEE

The Committee reviewed and discussed the foregoing Compensation Discussion and Analysis with management and, based
thereon, recommended to the Board of Directors that it be included in the 2017 Proxy Statement and incorporated by reference
in the Company's Annual Report on Form 10-K for the fiscal year ended December 31, 2016.

By the Compensation Committee of the Board of Directors: J. Dawson Cunningham (Chair), William J. Ginn, Douglas K. Hall,
and John E. Warfel.

COMPENSATION RISK ANALYSIS

As outlined under the "Compensation Philosophy and Structure" section of the "Compensation Discussion and Analysis," the
Compensation Committee addresses compensation risk analysis as an integral part of its ongoing analysis of compensation
programs. As part of the compensation structure review, Pay Governance was engaged in 2013 and 2015 to review compensation
plans. The Board is not presently aware of any information that would lead it to believe that risks arising from the Company's
employee compensation policies and practices are reasonably likely to have a material adverse effect on the Company. The
Committee will continue to regularly consider risk factors associated with any business entity, including the individual
components of the compensation plans, as well as the manipulation of sales, expenses or electronic data; and the Committee
believes the Company has sufficient controls in place to prevent such occurrence.

COMPENSATION OF EXECUTIVE OFFICERS

As described in the "Compensation Discussion and Analysis," a NEO's compensation is based on a number of factors, as
determined by the Board of Directors. In setting compensation, the Board utilizes a number of quantitative and qualitative
performance-related factors. Although we have not established a specific peer group, the Pay Governance studies completed in
2014 and updated in 2015 reviewed competitive norms and market medians. In general, base salary is generally set near 90%
of the market midpoint for similar positions at companies of approximately the same size and complexity. Incentive plan
compensation is based primarily upon achieving an annual predetermined target operating profit percentage. PRSU, SARs, ISO
and NQSO awards are granted pursuant to authority under the 2004 or 2014 Omnibus Stock Plan and are based on achieving
predetermined performance targets, as well as achieving goals and objectives set by the Board. No NEO has an employment
agreement or arrangement with the Company and each NEO is considered an employee-at-will.
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2016 Summary Compensation Table

Change in
Non-Equity Pension Value
Stock Option | Incentive Plan and
Management | Awards | Awards | Compensation | Nonqualified
Supplemental | (PRSU (SAR, Management Deferred
Bonus and NQSO, Incentive Compensation All Other

Name and Principal Position Year | Salary® Plan® RSU)® 1SO)? Plan® Earnings® Compensation” Total
Warnke, Karl J. 2016 | $690,654 | $ 11,000 [ $ 125,855 | $ 218,834 | $ 651,850 | $ 9,000 | $ 69,2858 1,776,478
Chairman and Chief Executive Officer ("CEO") [2015| 643,308 11,713 | 155,782 222,614 751,350 8,081 59,520 1,852,368
2014 | 619,385 — | 124,952 195,734 785,150 519,939 58,941 | 2,304,101
Covey, Patrick M ® 2016 | $383,661 |$ 11,000 [$ 58,789 |$ 107,780 | $ 319,350 | $ 2,000 |$ 29,5848 912,164
President and Chief Operating Officer ("COO") 2015 | 339,354 11,713 72,787 92,832 356,100 1,786 30,787 905,359
2014 | 319,692 — 59,020 91,302 369,500 334,038 31,642 1,205,194
Paul, Joseph R. ) 2016 | $320,000 | $ 11,000 |$ 49,596 |$ 92,475]$ 237,800 | $ 400|$ 23,552 |$ 734,823
Executive Vice President, Chief Financial 2015 | 287,197 11,713 61,417 80,983 255,400 358 21,728 718,796
Officer and Secretary ("CFO") 2014 | 256,615 — 49,682 75,628 261,000 3,918 23,131 669,974
Marshall, Steven A. 2016 | $280,981 | $ 11,000 [$ 28,463 |$ 39,556 |$ 126,250 | $ 1,500 |$ 18,8428 506,592
Executive Vice President, 2015 | 264,154 11,713 35,245 48,016 218,450 1,412 19,954 598,944
U.S. Utility Operations 2014 | 257,646 — 28,260 47,266 205,550 29,856 37,164 605,742
Stief, James F. 2016 | $286,231|$ 11,000 |$ 28,463 |S$ 49,736 |$ 240,150 | $ 400 |$ 21,350 |$ 637,330
Executive Vice President, 2015 | 267,231 11,713 32,977 48,016 254,600 346 21,640 636,523
U.S. Residential Operations 2014 | 257,923 — 26,324 50,740 244,850 130,849 27,143 737,829

NOTE: The table includes both compensation paid to or on behalf of the NEO and values that represent fair value
and actuarial calculations for amounts that are anticipated, under specific circumstances, to be paid sometime in the
future. The Salary, Bonus, Non-Equity Incentive Plan Compensation and All Other Compensation columns are
amounts paid to or on behalf of the NEO. The Stock Awards (PRSU/RSU) and Option Awards (SAR/NQSO/ISO)
columns represent the aggregate grant date fair value calculated in accordance with the Financial Accounting
Standards Board's Accounting Standards Codification "FASB ASC Topic 718," Compensation — Stock Compensation
and do not reflect cash payments. The Change in Pension Value and Nonqualified Deferred Compensation Earnings
column is an actuarial calculation of benefits that could be paid in the future, under specific circumstances, to the
NEO.
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For the most recent year, earned during fiscal year 2016. We do not permit deferral of bonuses or salary and we have
no agreement with any NEO to pay any deferred discretionary or required payment amount. Employee directors do not
receive any compensation for their service as a director.

As detailed on page 26 of the "Compensation Discussion and Analysis," NEOs received payments under the management
supplemental bonus plan in January 2016.

The amounts reported in this column represent the aggregate grant date fair value for the RSU and PRSU awards in each
respective year, as calculated under FASB ASC Topic 718. The amounts reported do not necessarily correspond to the
actual economic value that will be received by the NEO from the awards. The assumptions made in calculating the grant
date fair value amounts for these awards are included in Note O, "Stock-Based Compensation," to the consolidated
financial statements included in the Annual Report on Form 10-K for the fiscal year ended December 31, 2016. We
achieved 17.31% ROAIC in 2015 and, thus 58.16% of the fair market value of PRSUs were earned by each NEO in
2016. The maximum fair value of the PRSUs that could have been earned for achieving 24% or higher ROAIC is: Mr.
Warnke$216,392; Mr. Covey $101,088; Mr. Paul $89,293; Mr. Marshall $48,965 and Mr. Stief $48,965.

The amounts reported in this column represent the aggregate grant date fair value for these stock options and SARs, as
calculated under FASB ASC Topic 718. The amounts reported do not necessarily correspond to the actual economic
value that will be received by the NEO from the awards. The assumptions made in calculating the grant date fair value
amounts for these stock options and SARs are included in Note O, "Stock-Based Compensation," to the consolidated
financial statements included in the Annual Report on Form 10-K for the fiscal year ended December 31, 2016.

The most recent payment under the management incentive plan, earned in 2016 and paid in March 2017. As outlined in
the discussion of the annual incentive compensation plan beginning on page 31, 10% of each NEQ's award above $25,000
is paid in Company common shares. The price used to calculate this portion of the incentive award is based on the current
market price and is not discounted or subject to any other special terms or conditions. Because of the factors outlined
in the "Compensation Discussion and Analysis," in 2016 executive management incentive compensation payments for
Messrs. Warnke, Covey and Paul were lower than in 2014. Messrs. Marshall and Stief's payments were higher in 2015
due to segment performance that was greater-than-target and/or the prior year. The number of common shares granted
to each NEO is listed in footnote 1 of the "2016 Grants of Plan-Based Awards Table" on page 40.
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(6) The amounts reported in this column represent the change in present value of accumulated pension benefits under all
defined benefit plans and above-market portion of deferred compensation ("NQDC") Earnings for 2016 as reported in
the following table. As discussed in the Non-Qualified Retirement Plans section of the Compensation Discussion and
Analysis on page 35 the SERP was frozen in 2015. This, in turn, caused the Change in Pension Value to be zero in 2016.
NQDC Earnings are the above-market portion (the amounts attributable to the difference between the earnings rate of
the Match Plan of 7% and 120% of the applicable federal rate determined by the IRS) of earnings credited under the
Match Plan. These values do not reflect compensation paid to the NEO. The change in pension value for each NEO is
calculated using actuarially-determined values based on, among other things, mortality, value of other pension benefits,
and compensation level.

Change in
Name Pension Value NQDC Earnings
Warnke, Karl J. $ —19 9,000
Covey, Patrick M. — 2,000
Paul, Joseph R. — 400
Marshall, Steven A. — 1,500
Stief, James F. — 400

(7) All Other Compensation represents benefits and perquisites paid on behalf of each NEO, including expenses associated
with our 401K Company match in 2016 of $6,625 for Messrs. Warnke, Stief, Covey and Paul and $6,493 for Mr. Marshall,
our Match Plan, management car plan, our long-term disability plan, personal tax preparation fees, health plan,
membership fees, and approved travel to meetings and events by a NEO's spouse. Except for $29,714 for Mr. Warnke
under the Match Plan in 2016 (see the "2016 Nonqualified Deferred Compensation" table on page 27), no individual
perquisite for any NEO in any of the above-named categories was in excess of $25,000 or 10% of the total perquisites
listed for the NEO, whichever is greater.

Grants of Plan-Based Awards in Last Fiscal Year

Grants of plan-based awards are, as described in the "Compensation Discussion and Analysis," based in part on the goals of
employee retention and stock-value increase.

At no time during the last fiscal year were any outstanding options or other equity-based awards repriced or otherwise materially
modified. For purposes of this discussion, a material modification could include an extension of exercise periods, a change in
vesting or forfeiture conditions, or a change or elimination of applicable performance criteria. Equity awards are based on their
estimated fair value determined at the date of grant. Other than the initial option exercise price, market conditions (as defined
in FASB ASC Topic 718) are not considered in setting awards and do not affect the subsequent exercise of awards. Generally,
an employee must be an active employee on the date of exercise, but no other performance criteria (as defined in FASB ASC
Topic 718) are considered in setting the terms of a stock option award.

No dividends or dividend equivalents are paid on unexercised stock options, SARs, RSU or PRSU awards.
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2016 Grants of Plan-Based Awards

Estimated Future Payouts Under Estimated Future.
Non-Equity Incentive Plan Awards Paym.lts Under quﬂt}(’z} All Other .
Incentive Plan Awards Stock All Other Option Awards Grant
Awards: Number of Exercise | Date Fair
Number Securities or Value of
of Number of Underlying Base Stock
Shares of Securities Stock Price and
Stock or Underlying Appreciation of Option Option
Grant Threshold | Target | Maximum | Threshold Target | Maximum | Units® | NQSO Awards® | Rights Awards® | Awards® | Awards”
Name Date $ $ $ $ $ $ # # # $/Sh $
Warnke, Karl J. 3/4/2016 $ —1$ 216,392 | $216,392 3,984 $  31.59]$ 125,855
3/4/2016 34,300 33.00] 218,834
$ 310,790 | $ 587,055 | $ 897,850
Covey, Patrick M. 3/4/2016 $ — | $101,088 | $101,088 1,861 $ 31.59]|$ 58,789
3/4/2016 14,500 33.00 92,510
6/28/2016 3,000 33.00 15,270
$ 172,647 | $ 326,112 | $ 498,759
Paul, Joseph R. 3/4/2016 $ —| $89,293 $89,293 1,570 $ 31.59]$ 49,596
3/4/2016 12,500 33.00 79,750
6/28/2016 2,500 33.00 12,725
$ 144,000 [ $ 272,000 | $ 416,000
Marshall, Steven A. | 3/4/2016 $ — | $48,965| $48,965 901 $ 31.59|% 28463
3/4/2016 6,200 33.00 39,556
$ 126,441 [$ 238,834 |$ 365,275
Stief, James F. 3/4/2016 $ — | $48,965 $48,965 901 $ 31598 28,463
3/4/2016 6,200 33.00 39,556
6/28/2016 2,000 33.00 10,180
$ 128,803 | $ 243,296 | $ 372,100
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Estimated future annual incentive compensation under our management incentive plan as a percentage of year-end base salary,
based on achieving 80%, 100% and a maximum of 120% (excluding 25% of excess operating profit) of target operating profit,
respectively. As described in the "Compensation Discussion and Analysis," the Compensation Committee has discretion to
increase or decrease these awards based on individual performance and other factors. Payment of part of the award in stock is
ameans by which to incentivize the participants to work to increase and sustain the value of the Company and thereby increasing
the value to our shareholders. The amounts awarded are included in the "Non-Equity Incentive Plan Compensation" column
of the "2016 Summary Compensation Table" and the shares represented by these amounts are: Mr. Warnke, 2,221; Mr. Covey,
1,013; Mr. Paul, 705; Mr. Marshall, 592; and Mr. Stief, 702.

As described in the "Compensation Discussion and Analysis," PRSU awards can range from zero to 100% of the potentially
available PRSUs and are based on achieving ROAIC of between 8% (threshold) and 24% (maximum).

PRSU awards granted to all NEOs' in 2016. Under the long-term performance plan, PRSU grants vest in five years and are
payable upon retirement or qualified termination.

NQSO awards vest over five years, become exercisable as they vest, and expire on the tenth anniversary of the grant date. As
discussed under the caption "Stock Options" in the Long-Term Incentive Compensation discussion of the Compensation
Discussion and Analysis section in this Proxy Statement, Messrs. Warnke and Marshall did not receive any stock options in
2016.

Stock Appreciation Rights ("SARs") vest over five years, become exercisable as they vest, and expire on the tenth anniversary
of the grant date. When redeemed, SARs are used to acquire common shares based on the appreciation in the stock price from
the date of grant to the date of exercise multiplied by the number of SARs awarded.

The base price of the option awards is the common stock grant date fair market price as determined by an independent stock
valuation firm for our 401KSOP and ESOP plan.

Note O, "Stock-Based Compensation," to our financial statements included in our Annual Report on Form 10-K for the fiscal

year ended December 31, 2016 sets forth the assumptions as to the grant date fair value of the awards based on FASB ASC
Topic 718.
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Outstanding Equity Awards at 2016 Fiscal Year-End!"

Option Awards(2)(3)(4)(6) Stock Awards(5)(6)
Market
Value Market Market
Number of Number of Number of Number | Value of | Number | Value of
Securities Securities Number | of SARs SARs of RSUs | RSUs of PRSUs
Option | Underlying | Underlying 1SO/ of SARs | That That That That PRSUs That
Grant/ | Unexercised | Unexercised | NQSOs 1SO/ That Have SARs Have Have Have That Have
Stock ISO/NQSOs | ISO/NQSOs | Exercise | NQSOs Have Not Exercise Not SARs Not Not Not Not
Award Exercisable | Unexercisable | Price Expiration | Vested | Vested Price ¥ Vested | Expiration | Vested | Vested Vested Vested
Name Date # # $ Date # # $ $ Date # $ # $
Warnke, Karl J 3/10/2009 12,000 $ 16.40 12/31/2018
3/9/2010 12,000 16.60 12/31/2019 2,218]$% 72,529 1,170 | $ 38,259
3/9/2011 12,000 18.40 | $ 34,320 | 12/31/2020 2218 72,529 1,250 40,875
3/7/2012 9,600 2,400 19.70| 62,400 | 12/31/2021 2,218 72,529 1,196 | 39,109
3/8/2013 19,614 13,076 23.20| 186,333 | 12/31/2022 2,218 72,529
6/24/2013 2,400 3,600 |$ 2320 6/24/2023
3/7/2014 13,720 20,580 26.40| 172,872 12/31/2023 5,098 | 166,705
6/30/2014 1,000 4,000 26.40| 6/30/2024
3/6/2015 6,860 | 27,440 30.10| 89,180 5,357 175,174
6/29/2015 4,000 30.10| 6/29/2025
3/4/2016 34,300 33.00| 218,834 12/31/2024 3,984 | 125,855
Covey, Patrick M. 3/10/2009 5,000 $ 16.40 12/31/2018
11/2/2009 5,000 $ 16.00| 11/2/2019
3/9/2010 5,000 16.60 12/31/2019 22018 7,194 116$ 3,793
11/1/2010 8,000 16.60| 11/1/2020
3/9/2011 5,000 18.40 | $ 14,300 | 12/31/2020 220 7,194 124 4,055
3/7/2012 5,600 1,400 19.70| 36,400 | 12/31/2021 220 7,194 118 3,859
3/8/2013 7,374 4,916 23.20| 70,053 12/31/2022 220 7,194
6/24/2013 1,600 2,400 23.20| 6/24/2023
3/7/2014 5,160 7,740 26.40| 65,016 12/31/2023 2,408 78,742
6/30/2014 1,000 4,000 26.40| 6/30/2024
3/6/2015 2,580 10,320 30.10| 33,540 2,503 81,848
6/29/2015 3,000 30.10| 6/29/2025
3/24/2016 14,500 33.00| 92,510 12/31/2024 1,861 5,879
6/28/2016 3,000 3270 6/28/2026
Paul, Joseph R 6/5/2006 2,200 $ 11.25 6/5/2016
3/10/2009 1,000 $ 16.40 12/31/2018
11/2/2009 2,000 16.00| 11/2/2019
3/9/2010 1,000 16.60 12/31/2019 2641% 8,633
11/1/2010 3,000 16.60| 11/1/2020
3/9/2011 1,000 200 18.40|$ 2,860 12/31/2020 282 9,221
3/7/2012 1,600 400 19.70| 10,400 | 12/31/2021 270 8,829
3/8/2013 6,198 4,132 23.20| 58,881| 12/31/2022 1,000| 32,700
6/24/2013 1,600 2,400 23.20| 6/24/2023
3/7/2014 4,340 6,510 26.40| 54,684 12/31/2023 2,027| 66,283
6/30/2014 800 3,200 26.40| 6/30/2024
3/6/2015 2,170 8,680 30.10) 28,210 2,112 69,062
6/29/2015 3,000 30.10| 6/29/2025
3/4/2016 12,500 33.00| 79,750 12/31/2024 1,570 49,596
6/28/2016 2,500 3270 6/28/2026
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Outstanding Equity Awards at Fiscal 2016 Year-End!" (Continued)

Option Awards@®@® Stock Awards®®
Market
Value Market | Number | Market
Number of Number of Number of Number | Value of of Value of
Securities Securities Number | of SARs SARs of RSUs | RSUs | PRSUs | PRSUs
Option | Underlying | Underlying 1S0O/ of SARs | That That That That That That
Grant/ | Unexercised | Unexercised | NQSO 1SO/ That Have SARs Have Have Have Have Have
Stock ISO/NQSOs | ISO/NQSOs | Exercise | NQSOs Have Not Exercise Not SARs Not Not Not Not
Award Exercisable | Unexercisable | Price | Expiration | Vested | Vested Price® Vested | Expiration | Vested | Vested Vested Vested
Name Date # # $ Date # # $ $ Date # $ # $
Marshall, Steven A. | 6/5/2006 20,000 $ 11.25 6/5/2016
3/10/2009 5,000 $ 16.40 12/31/2018
3/9/2010 5,000 16.60 12/31/2019 68418 22,367 584 |$ 19,097
11/1/2010 6,000 16.60| 11/1/2020
3/9/2011 5,000 18.40 | $ 14,300 | 12/31/2020 684 22,367 6241 20,405
3/7/2012 4,000 1,000 19.70| 26,000 | 12/31/2021 684 22,367 598 19,555
3/8/2013 3,534 2,356 2320 33,573 | 12/31/2022 1,108 36,232
6/24/2013 1,200 1,800 23.20| 6/24/2023
3/7/2014 2,480 3,720 26.40| 31,248] 12/31/2023 1,153 37,703
6/30/2014 600 2,400 26.40| 6/30/2024
3/6/2015 1,240 4,960 30.10) 16,120 1,212 39,632
6/29/2015 2,000 30.10| 6/29/2025
3/4/2016 6,200 33.00| 39,556 12/31/2024 901 28,463
Stief, James F. 6/5/2006 $ 16.40 12/31/2018
3/10/2009 $ 16.00| 11/2/2019 2,000
11/2/2009 2,000 16.00| 11/2/2019
3/9/2010 3,000 16.60 12/31/2019 468 | $15304
11/1/2010 6,000 16.60| 11/1/2020
3/9/2011 3,000 18.40|$ 8,580 12/31/2020 448 14,650
3/7/2012 4,000 1,000 19.70| 26,000 | 12/31/2021 448 14,650
3/8/2013 3,288 2,192 2320 31,236 12/31/2022 830 27,141
6/24/2013 1,200 1,800 23.20| 6/24/2023 1,074 35,120
3/7/2014 2,300 3,450 26.40| 28,980 12/31/2023 1,074 35,120
6/30/2014 800 3,200 26.40| 6/30/2024
3/6/2015 1,240 4,960 30.10| 16,120 1,134 37,082
6/29/2015 2,000 30.10| 6/29/2025
3/4/2016 6,200 33.00| 39,556 12/31/2024 901 28,463
6/28/2016 2,000 3270 6/28/2026
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No equity securities have been issued or authorized for issuance under any plan that has not been approved by our shareholders.
The equity compensation plans included in this table consist of stock options, SARs, RSUs and PRSUs that were granted under
the 2004 or 2014 Omnibus Stock Plan, which was approved by our shareholders at our annual meeting in 2004 or 2014, respectively.
The exercise price of all ISO/NQSOs granted was the fair market value of our stock, as determined by our independent stock
valuation firm, as of the date of the grant.

All ISO/NQSO options vest and become exercisable in equal installments over five years and expire ten years from the date of
grant.

Stock Appreciation Rights ("SARs") vest over five years, become exercisable as they vest, and expire ten years from the date of
grant. When redeemed, SARs are used to acquire common shares based on the appreciation in the stock price from the date of
grant to the date of exercise multiplied by the number of SARs awarded.

RSU and PRSU grants awarded based upon our ROAIC will vest on the earlier of five years or retirement and are payable after
retirement. Within the range of PRSU performance criteria, we achieved 56.5% of the maximum targeted PRSU award available
in 2015 and granted in 2016. Dividends are not calculated or paid on these restricted stock awards and they do not have any voting
rights.

The market value at fiscal year-end 2016 is based on the fair value (ESOT valuation) of [$® ] per share.
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2016 Option Exercises and Stock Vested

Option Awards Stock Awards
Number of
Number of Appreciation Shares
ISO/NQSO Value Acquired on Value
Shares Value of ISO/ Number Realized Vesting(RSUs Realized on
Acquired on | NQSO Shares of on Exercise and Vesting
Exercise Realized on SARs of SARs PRSUs (RSUs and
in 2016 Exercise” Vested in 2016 (Vested)® Vested in 2016) PRSUs)®
Name # $ # $ # $

Warnke, Karl J. —|$ — 29,858 | $ 226,248 3,468 | $ 119,646
Covey, Patrick M. 2,000 33,400 12,018 12,979 344 11,868
Paul, Joseph R. 2,200 47,190 7,406 8,001 282 9,729
Marshall, Steven A. 20,000 429,000 7,658 8,271 1,038 35,811
Stief, James F. 2,000 33,400 6,086 6,573 468 16,146

¢y

The value realized upon exercise of options is based on the difference between the option exercise price and the fair
market value of the underlying securities at the date of exercised.

(2) Based on the appreciation of the stock price from the date of grant to the date of exercise multiplied by the number of
SARs awarded.

The market value of RSUs and PRSUs that have vested, but are unpaid, is based on the fiscal year-end December 31,
2016, fair value (ESOT valuation) of [$ @] per share.

€)

Pension Plan Information

We closed the SERP to future participants in 2013, froze the benefit level for current participants in May 2015 and, as discussed
in this Proxy Statement, set the annual payment at retirement for the three remaining active participants in 2016. We also froze
the ERP and the Restoration Plan effective December 31, 2008.

Pursuant to the terms of the frozen ERP, benefits currently being paid to retirees will continue and benefits accrued through
December 31, 2008 for employees covered by the ERP will not be affected. However, no further benefits will be accrued under
the ERP. Normal retirement age is 65 or after five years of service, whichever is later. Early retirement age is 55 with five years
of vesting service. If the participant chooses early retirement at age 55, he or she will receive 35.75% of his or her full benefit,
and that percentage will increase the closer the participant is to normal retirement age. Each NEO is eligible for early retirement.

Prior to the freeze in 2015, the SERP provided a retirement benefit equal to 30% multiplied by a Final Average Compensation
calculation, which was then reduced by the sum of the employee's Restoration Plan benefit, ERP benefit, 401K benefit, Match
Plan benefit and one-half of the employee's social security benefit. This amount was further reduced if a participant has less
than 20 years of service at age 65. "Final Average Compensation" was based on the average of the highest three annual earnings
out of the five years prior to retirement. In 2016, SERP benefits payable to the three remaining active participants upon retirement
were set at a fixed amount per year based on the benefit accrued to date. This change allowed the Company to fix the SERP at
a set level; however, the Company will continue to be required to periodically adjust the actuarially determined benefit accrual.

Prior to the freeze on December 31, 2008, under the Restoration Plan, an employee whose benefit under the ERP was limited
by applicable sections of the IRC was eligible to qualify for a benefit. The Board of Directors determined who, among eligible
employees, would participate in the Restoration Plan. The Restoration Plan allowed for a restoration accrual such that the
employee would receive a monthly benefit that, when added to the monthly benefit from the ERP, equaled the monthly retirement
benefit that would have been payable if certain IRC provisions were not in effect. This permitted an affected employee to attain
the same percentage benefit value as any employee participant not affected by these limitations.
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2016 Pension Benefits'"

Number of Years Present Value of
Credited Service® ® | Accumulated Benefit
Name Plan Name # $
Warnke, Karl J. ERP 20.0|$ 185,111
SERP 26.4 1,760,400
Restoration Plan 20.0 227,119
Covey, Patrick M. ERP 163 (% 55,525
SERP 22.7 286,086
Restoration Plan 16.3 8,031
Paul, Joseph R. ERP 221($ 15,577
SERP — —
Restoration Plan — —
Marshall, Steven A. ERP 3091% 162,080
SERP — —
Restoration Plan 30.9 23,965
Stief, James F. ERP 29.51% 130,377
SERP 359 169,793
Restoration Plan 29.5 2,339
(1) Represents the present value of accumulated retirement benefits payable upon reaching retirement. The amounts
are based on the same assumptions described in Note P, "Defined Benefit Pension Plans," to our consolidated
financial statements included in the Annual Report on Form 10-K for the fiscal year ended December 31, 2016.
Each of the above referenced plans is described in the "Compensation Discussion and Analysis."
(2) Asaresult of freezing the ERP and Restoration Plan on December 31, 2008, the number of years of credited service
remains fixed as of that date for these Plans.
(3) The SERP was closed to new participants effective for 2013 and frozen in May 2015; therefore, the number of
years of credited service will remain fixed as of the date the SERP was frozen.
2016 Non-Qualified Deferred Compensation
Company Contributions Aggregate Earnings Aggregate Balance
Name in 2016 in 2016® at December 31, 2016°®®
Warnke, Karl J. $ 29,714 17,697 | $ 300,227
Covey, Patrick M. 13,146 4,276 78,502
Paul, Joseph R. 9,225 1,263 28,534
Marshall, Steven A. 6,269 3,122 53,984
Stief, James F. 7,199 1,140 24,631

(1) Contributions pursuant to our Match Plan, which are described in the "Compensation Discussion and Analysis"
section of this Proxy Statement, are also included in the "2016 Summary Compensation Table" under the "All Other

Compensation" column.

(2) As described in footnote 6 of the "2016 Summary Compensation Table," a portion of the earnings allocated to
contributions is considered to be above-market.

(3) No NEO made any contributions to the type or category of benefits that the NEO would be entitled to receive as
described in the Match Plan, and no NEO made any withdrawals or received any distributions during 2016.
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(4) The current year amounts reflected in this table are included in the "2016 Summary Compensation Table" under "All
Other Compensation." The total aggregate amounts to date calculated under the Match Plan are shown in prior
Summary Compensation Tables and are as follows: Mr. Warnke, $180,424; Mr. Covey, $43,754; Mr. Paul, $17,029;
Mr. Marshall, $32,349; and, Mr. Stief, $13,378. Unvested RSUs vest upon a termination of employment. Unvested
PRSUs vest upon a termination of employment, except in the event of a termination (a) for cause by us, or (b)
voluntarily by the NEO, in which case they are forfeited. RSUs are paid upon vesting. Vested PRSUs are paid by
March 15 of the year following termination of employment.

Potential Payments Upon Termination or Change-in-Control

Should a NEO retire, resign, die, become disabled or otherwise terminate employment with us, the NEO would be entitled to
any accrued or vested benefits. The types or categories of benefits that the NEO would be entitled to receive are described in
the "Compensation Discussion and Analysis." Those accrued or vested benefits would consist primarily of any vested retirement
benefits from the qualified and nonqualified retirement plans, stock appreciation rights, and any restricted stock units or
performance restricted stock units. Other than as listed, no NEO is entitled to any other compensation upon termination and no
NEO has a written agreement with us regarding any payment upon termination.

The following table shows the amounts that would be payable under each benefit plan as if a triggering event (i.e., retirement,
death, permanent disability or certain terminations) had occurred as of December 31, 2016.

Plan Benefits--December 31, 2016 "as if" Triggering Event Occurred”

Benefit Payable Upon
Name Plan Name Frequency Triggering Event?
Warnke, Karl J. SERP® Annual benefit 160,000
Restoration Plan® Annual benefit 19,000
Match Plan Onetime payment 300,227
RSUW Onetime payment 225,500
PRSU™ Onetime payment 575,600
Covey, Patrick M. SERPY Annual benefit 42,000
Restoration Plan® Annual benefit 1,100
Match Plan Onetime payment 78,502
RSUY Onetime payment 22,500
PRSUY Onetime payment 183,400
Paul, Joseph R. SERP® Annual benefit —
Restoration Plan® Annual benefit —
Match Plan Onetime payment 28,534
RSU® Onetime payment —
PRSU™ Onetime payment 203,500
Marshall, Steven A. SERP® Annual benefit —
Restoration Plan® Annual benefit 2,300
Match Plan Onetime payment 53,984
RSUY Onetime payment 72,500
PRSUY Onetime payment 176,700
Stief, James F. SERP® Annual benefit 17,000
Restoration Plan® Annual benefit —
Match Plan Onetime payment 24,631
RSU® Onetime payment —
PRSU™ Onetime payment 147,500
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Each of the plans presented is more fully described in the "Compensation Discussion and Analysis," and this table
represents those benefits under our nonqualified plans that would be payable or exercisable by our NEOs if a
"triggering event" occurred as of December 31, 2016, excluding options and awards that have vested as disclosed
in "Option Exercises and Stock Vested" tables in this and previous Proxy Statements. For purposes of this table, a
triggering event includes death, permanent disability, retirement or termination for any reason. No NEO is subject
to a noncompete or confidentiality agreement or other material conditions or obligations applicable to the receipt of
benefits. The amounts shown in this Table are estimates based on the assumptions stated here and required by the
SEC's rules. The actual amounts payable can only be determined upon the occurrence of the actual triggering event.

If the triggering event were a change in control, all of the benefits listed in the table would be applicable. In addition,
all unvested ISO and NQSO awards would become exercisable. The value of unexercisable ISO/NQSO awards that
would become exercisable for each NEO is as follows: Mr. Warnke, $74,500; Mr. Covey, $60,750; Mr. Paul, $55,900;
Mr. Marshall, $36,200; and Mr. Stief, $48,300. The value of these awards is based on the number of unvested options
multiplied by the difference between the exercise price and the market price at December 31, 2016. Further, in such
event, all unvested SARs will become exercisable. Based on the year-end 2016 stock price less the stock price on
the date of grant, the value of all vested and nonvested SARs awards that would become exercisable for each NEO
is as follows: Mr. Warnke, $1,142,725; Mr. Covey, $483,650; Mr. Paul, $265,200; Mr. Marshall, $330,420; and Mr.
Stief, $260,605. PRSUs issued under the current plan rules are forfeited if termination is for cause by the Company
or the NEO voluntarily terminates employment with the Company.

The benefit is based on the lifetime payment option. The benefit will be reduced if a NEO chooses a different payment
option. The different payment options are outlined under the "Pension Plan Information" beginning on page 43 in
this Proxy Statement.

The benefit payable value is based on the number of stock units times the fair value at December 31, 2016.

Equity Compensation Plan Information"®

Number of securities | Weighted-average Number of securities remaining
to be issued upon exercise price of available for future issuance under
exercise of outstanding equity compensation plan
outstanding options, | options, SARs and | (excluding securities reflected in the
SARs and stock rights stock rights second column)®
Equity compensation plans approved by security holders 1,720,420 $22.75 1,795,800
Equity compensation plans not approved by security holders None None None

(1) The equity compensation plans included in this table consist of stock and option awards (SARs, ISOs, NQSOs and
Stock Rights) and purchases under the Employee Stock Purchase Plan granted under the 2004 and 2014 Omnibus
Stock Plan, which was approved by our shareholders at our annual meeting in 2004 and 2014, respectively. The
exercise price of all options and rights granted was the fair market value of the stock, as determined by our
independent stock valuation firm, as of the date of the grant.

(2) No equity securities have been issued or authorized for issuance under any plan that has not been approved by our
shareholders.

(3) Reflects common shares available for issuance under the 2004 or 2014 Omnibus Stock Plan, excluding securities
issued or to be issued upon exercise of outstanding options and rights (SARs, ISOs, NQSOs, and Stock Rights) and
purchases under the Employee Stock Purchase Plan as of December 31, 2016.
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INDEPENDENT AUDITORS

2016 Audit

For 2016, we engaged Ernst & Young LLP ("Ernst & Young") as our independent auditors to act as the principal accountant to
audit our consolidated financial statements and internal control over financial reporting. The Board of Directors and its Audit
Committee participated in and approved the engagement of our principal independent auditors, Ernst & Young.

Auditor Independence

We understand that, as the auditor of our financial statements and our internal control over financial reporting, our auditors must
be and remain objective and independent. Accordingly, our Board of Directors has adopted an Audit Committee Charter, available
atwww.davey.comunder the heading "Corporate Information" at the bottom of the page, then under "Board Committee Charters".

We are cognizant of the need for our auditor to remain independent and, therefore, have periodically considered whether there
should be a regular rotation of the independent auditor firm. After due consideration, we have determined that our current
independent auditor firm remains independent and objective. Moreover, the longer tenure of the current independent audit firm
has allowed our auditors to obtain valuable institutional knowledge and insight regarding the Company's operations, systems,
accounting practices and policies, as well as eliminate extra management time that would be needed to familiarize a new
independent audit firm with our systems, practices and policies.

To assure continued auditor objectivity and independence, we require that the key Ernst & Young partners assigned to our audit
are rotated at least every five years.

Fees and Other Matters

Under the Audit Committee's charter, the Committee is required to give advance approval of any nonaudit services to be performed
by the principal independent auditors, provided that such services are not otherwise prohibited by law or regulation. There is
no de minimis exception to the Committee's preapproval procedures. The Committee may delegate the responsibility for this
approval to one or more of its members, so long as the members report any such approvals to the full Committee at its next
meeting. Such delegation procedures are presently in place. In addition, the Committee has also set specific limits on the amount
of such services which we would obtain from Ernst & Young and requires management to report the specific engagement to the
Committee at its next meeting.

The aggregate fees billed to us for professional services rendered by our independent auditors for each year of the two-year
period ended December 31 of the year indicated was:

Type of Fees 2016 2015
Audit fees $ 615,600 | $ 595,000
Audit-related fees 42,800 42,800
Tax fees 232,100 176,200
All other fees — —
$ 890,500 | $ 814,000

In the above table, "audit fees" are fees we paid our independent auditors for professional services for the audit of our consolidated
financial statements included in our Annual Report on Form 10-K for the fiscal year ended December 31, 2016, audits of
subsidiaries, reviews of financial statements included in our Forms 10-Q, and for services related to their audit of our internal
control over financial reporting. "Audit-related fees" are fees for audits of employee benefit plan financial statements and other
assurance services and "tax fees" are for tax compliance, tax advice and tax planning.

The components of the audit fees were as follows:

Audit Fees 2016 2015
Annual financial statements $ 386,700 | $ 375,000
Reviews of interim financial statements in Forms 10-Q 55,000 55,000
Section 404(b) Sarbanes-Oxley Act 173,900 165,000
$ 615,600 | $ 595,000

_47 -



At the Annual Meeting

Representatives of Ernst & Young will have the opportunity to make a statement at the annual meeting and will be otherwise
available to respond to appropriate questions from our shareholders.

REPORT OF THE AUDIT COMMITTEE

Management has the primary responsibility for the integrity of the Company's audited consolidated financial statements and the
financial reporting process, including the system of internal control over financial reporting.

Ernst & Young LLP, the Company's principal independent auditor, is responsible for conducting independent audits of the
Company's consolidated financial statements and the effectiveness of internal control over financial reporting in accordance
with the standards of the Public Company Accounting Oversight Board (United States) (the "PCAOB") and expressing an
opinion on the consolidated financial statements and the effectiveness of internal controls over financial reporting based upon
those audits. The Audit Committee is responsible for overseeing the conduct of these activities by management and the principal
independent auditor.

As part of its oversight responsibility, the Committee has reviewed and discussed the audited consolidated financial statements,
and the results of management's assessment of the effectiveness of the Company's internal control over financial reporting and
the independent auditor's audit of internal control over financial reporting with management and Ernst & Young. The Committee
reviewed with Ernst & Young the matters required to be discussed by PCAOB Auditing Standards AS 1301, "Communication
with Audit Committees," and such other matters as the Committee and the auditors are required to discuss under auditing
standards generally accepted in the United States. Additionally, the Committee received the written disclosures and the letter
from Ernst & Young to the Committee required by applicable requirements of the PCAOB regarding the independent auditor's
communications with the Committee concerning independence, and discussed with Ernst & Young their independence from the
Company and its management.

Based on the reviews and discussions referred to above, the Committee recommended to the Board of Directors that the 2016
audited consolidated financial statements of the Company be included in the Annual Report on Form 10-K for the year ended
December 31, 2016 for filing with the U.S. Securities and Exchange Commission.

By the Audit Committee of the Board of Directors: Donald C. Brown, J. Dawson Cunningham, William J. Ginn, Douglas K.
Hall (Chair) and Sandra W. Harbrecht.

GENERAL

Voting at the Meeting

Shareholders of record at the close of business on March 17, 2017 are entitled to notice and to vote at the annual meeting of
shareholders. On that date, a total of [ ® ]Jof our common shares were outstanding and entitled to vote. Each of our common
shares is entitled to one vote.

Each shareholder has the right to vote cumulatively if any shareholder gives notice in writing to our President, any Vice President
or our Secretary at least 48 hours before the time set for the meeting and an announcement of the notice is made at the beginning
of the meeting by the Chairman or the Secretary, or by or on behalf of the shareholder giving notice. If cumulative voting is in
effect, shareholders will be entitled to cast a number of votes equal to the number of shares voting multiplied by the number of
directors to be elected. A shareholder may cast all of these votes for one nominee or distribute them among several nominees,
as that shareholder sees fit. If cumulative voting is in effect, shares represented by each properly signed proxy card will also be
voted on a cumulative basis, with the votes distributed among the nominees in accordance with the judgment of the persons
named in the proxy card.

For Proposal 1, under Ohio law, directors are elected by a plurality of the votes of our shareholders present at a meeting at which
a quorum is present. Proposals 2, 3 and 4, which propose separate amendments to the Articles, each require the affirmative vote
of the holders of two-thirds of the common shares outstanding and entitled to vote at the Annual Meeting. Proposals 5, 6, 7, 8,
9 and 10, which propose separate amendments to the Regulations, each require the affirmative vote of the holders of common
shares entitled to exercise a majority of the voting power of the Company. For Proposal 11, the number of votes cast "for"
advisory approval of the compensation of the Named executive officers at the Annual Meeting by proxy or by ballot must exceed
the number of votes cast "against" advisory approval. For Proposal 12, the option of every year, every two years or every three
years thatreceives the highest number of votes cast at the Annual Meeting by proxy or by ballot will be considered the shareholders’
recommendation of the frequency for the advisory vote on the compensation of our named executive officers. Any other proposals
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to be presented and voted on at the Annual Meeting will be adopted or approved by the vote of a specified percentage of our
voting power.

Abstentions, but not non-votes, are counted towards quorum and tabulated in determining the votes present at the meeting.
Consequently, except as provided in the 401KSOP and ESOP Plan, withhold and non-votes will not have any effect on Proposal
1. If a nominee listed on page 4 or 5 becomes unable or declines to serve as a director, each properly signed proxy card will be
voted for another person recommended by the Board of Directors. However, the Board of Directors has no reason to believe
that this will occur.

Abstentions and non-votes will count as "against" votes on Proposals 2 through 10 and will not have any effect on the outcome
of Proposals 11 and 12.

Other than as presented in this Proxy Statement, the Board of Directors knows of no other matters that will be presented at the
meeting. However, if other matters do properly come before the meeting, the person named in the proxy card will vote on these
matters in accordance with his or her best judgment.

Expenses of Requesting Proxies

We will bear the expense of preparing, printing, and making available this Notice of Annual Meeting and Proxy Statement. As
set out in our "Important Notice Regarding the Availability of Proxy Materials" mailed to shareholders on or about April 6,2017,
our shareholders may view and print proxy materials by accessing our Internet website at www.davey.com or request proxy
materials by telephone, e-mail or in person. We will ask custodians, nominees, and fiduciaries to send proxy materials to beneficial
owners in order to obtain voting instructions and will, upon request, reimburse them for their reasonable expenses for mailing
the proxy materials.

Annual Report and Form 10-K

Our Annual Report to Shareholders, including summary financial information for the year ended December 31, 2016, will be
mailed to our shareholders of record and beneficial owners with their individual proxy cards. Our Annual Report on Form
10-K for the fiscal year ended December 31, 2016, our 2016 Annual Report, our Proxy Statement, Notice letter and blank proxy
cards are available on our Internet website at www.davey.com.

For the Board of Directors

/s/ Joseph R. Paul

JOSEPH R. PAUL
Secretary

April 6,2017
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APPENDIX A

TEXT OF PROPOSED AMENDMENTS TO THE AMENDED
ARTICLES OF INCORPORATION OF THE COMPANY

20132017 AMENDED ARTICLES OF INCORPORATION
OF
THE DAVEY TREE EXPERT COMPANY

FIRST. The name of the Company is THE DAVEY TREE EXPERT COMPANY.

SECOND. The place in the State of Ohio where the principal office of the Company is located is the City of Kent, in Portage
County.

THIRD. The purposes for which the Company is formed are:

(a) To engage in all phases of the tree and lawn care business, including without limitation, the care, treatment,
preservation, propagation, cultivation, planting, removal and sale of trees, plants, shrubs and vines, the practice of landscape
architecture, the trimming of trees and other forms of line clearing, including right-of-way clearance for power and telephone
companies or others, the publication of books, pamphlets, periodicals and other literature for free distribution or sale, the
manufacturing, jobbing, buying and selling at wholesale or retail of any and all tools, materials, supplies, implements or
equipment, the practice of forestry, the logging, sawing, milling, processing and marketing of forest products, the development
of recreation areas and facilities and the acquisition, operation and sales of farms, manufacturing establishments and other
enterprises;

(b) To manufacture, to purchase, lease or otherwise acquire, to hold and use, to sell, lease or otherwise dispose of and
to deal in or with personal property of any description and any interest therein;

(¢c) To purchase, lease or otherwise acquire, to invest in, hold, use and encumber, to sell, lease, exchange, transfer or
otherwise dispose of and to construct, develop, improve, equip, maintain and operate structures and real property of any
description and any interest therein;

(d) To borrow money, to issue, sell and pledge its notes, bonds and other evidence of indebtedness, to secure any of its
obligations by mortgage, pledge or deed of trust of all or any of its property and to guarantee and secure obligations of any
person, firm or corporation, all to the extent necessary, useful or conducive to carrying out any of the other purposes of the
Company;

(e) To invest its funds in any shares or other securities of another corporation, business or undertaking of a government,
governmental authority or governmental subdivision; and

(f) To do whatever is deemed necessary, useful or conducive to carrying out any of the purposes of the Company and
to engage in any lawful activity for which corporations may be formed under the Ohio General Corporation Law.

FOURTH. The authorized number of shares of the Company is 52,000,000, consisting of 4,000,000 Preferred Shares, without
par value (the "Preferred Shares"), and 48,000,000 Common Shares with par value of $1 each (the "Common Shares").

DIVISION A. Express Terms of Preferred Shares.

The Preferred Shares shall be issuable only to holders of Common Shares of the Company as a class, unless the holders
of Common Shares as a class waive such right of issuance, and the Directors, without any further action by the shareholders,
may, at any time and from time to time, adopt an amendment or amendments to the Articles of Incorporation of the Company
in respect of any Preferred Shares which constitute unissued or treasury shares at the time of such adoption, for the purpose of
dividing any or all of such Preferred Shares into such series as the Directors shall determine, each of which series shall bear
such distinguishing designation as the Directors shall determine and within the limitations prescribed by the provisions of the
Ohio General Corporation Law, fix the express terms of any such series of Preferred Shares, which may include statements
specifying:
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(a) Dividend rights, which may be cumulative or non-cumulative, at a specified rate, amount or proportion, with or
without further participation rights, and in preference to, junior to, or on a parity in whole or in part with dividend rights of
shares of any other class or series;

(b) Liquidation rights, preferences, and price;
(¢) Redemption rights and price or prices, if any;

(d) Sinking fund requirements, if any, which may require the Company to provide a sinking fund out of earnings or
otherwise for the purchase or redemption of such shares or for dividends thereon;

(e) Conversion rights, if any, and the conversion rate or rates or price or prices and the adjustments thereof, if any, and
all other terms and conditions upon which conversions may be made; and

(f) Restrictions on the issuance of shares of any class or series of the Company.
DIVISION B. Express Terms of Common Shares.

The Common Shares shall be subject to the express terms of the Preferred Shares and any series thereof Each Common
Share shall be equal to every other common share. The holders of Common Shares shall be entitled to one vote for each share
held by them upon all matters presented to the shareholders.

FIFTH. The Company, by action of'its directors and without action by its shareholders, may purchase its own shares in accordance
with the provisions of the Ohio General Corporation Law. Such purchases may be made either in the open market or at public
or private sale, in such manner and amounts, from such holder or holders of outstanding shares of the Company and at such
prices as the directors may from time to time determine.

SIXTH.

(a) SEXTH-Whenashareholder, or asharehelder'sestate upen, following the death of a shareholder, the shareholder’s

estate or personal representative, proposes to sell, give assign, transfer, pledge, hypothecate or otherwise transfer dispose
of, by operation of law or otherwise (each, a "transfer'), Common Shares, whether-voluntarily-or-inveluntarily; other

than (i) transfers to a current Emnlovee (as deﬁned), (ii) transfers by a current or former Employvee to- members-of his-

theHmmediateLFamily, the Company and the ESOT (as defined) shall have the right, at their option, to purchase all (but

not less than all) of the Common Shares held-by-the sharehelder proposed to be transferred on the terms and conditions set
forth in this artiele Article SIXTH.

(c—) In the event of the death of a shareholder and the proposed transfer of the deceased shareholder ] Common Shares to anyone
other than an-Employee oramember-ofan a current Employee's lmmediate Family, the right of the Company and the ESOT
to purchase the Common Shares may be exercised by written notice to the representatives-ofthe shareholder's estate or personal
representative. The notice of exercise may be delivered at any time on or before the 3060th day after the Company receives
written notice of (i) the intent to transfer the deceased shareholder's death Common Shares and (ii) the identity and address

of the representatives-ef-the shareholder's estate or personal representative. Upon delivery of the notice of exercise on or
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before the 3060th day and tender of the purchase price for the Common Shares by the Company, all rights of the representatives
shareholder's estate or personal representative in respect of the Common Shares shall cease, and the representatives
shareholder's estate or personal representative shall deliver to the Company any certificate or certificates representing the
Common Shares. If the Company and the ESOT fail to deliver the notice of exercise on or before the 3060th day, the
representatives-of the shareholder's estate and-heirs or personal representative can take and hold the Common Shares, subject
to the restrictions set forth in this Article SIXTH.

(dc) In the event of a proposed sale;-gift;-er-other transfer of Common Shares by a shareholder to anyone other than
an-Employee-of the Company-oramember-ofan a current Employee's lmmediate Family, the right of the Company and
the ESOT to purchase the Common Shares may be exercised at any time within 30 days after the certificate or certificates
representing the Common Shares have been surrendered to the Company or its transfer agent for transfer (or if later, within 30
days following the end of the Company’s blackout period if the transfer is proposed during the Company’s blackout
period). Upon delivery of the notice of exercise within the 30-day period and tender of the purchase price for the Common
Shares by the Company, all rights of the former shareholder in respect of the Common Shares shall cease, and the Company
may retain the certificate or certificates representing the Common Shares. If the Company and the ESOT fail to deliver the notice
of exercise within the 30-day period, the shareholder may proceed with the proposed transfer, and the recipient can take and
hold the Common Shares, subject to the restrictions set forth in this Article SIXTH.

(d) In addition to and not in limitation of the other rights provided in this Article SIXTH, the Company and the
ESOT shall have the right, at any time or times, and from time to time, at their option, to purchase any or all Common
Shares held by any shareholder, other than (i) the ESOT, (ii) a former Employee who has Retired or (iii) a current
Emplovee or Director. The Company and the ESOT may exercise their right to purchase Common Shares under this
section at any time by delivering a written notice of exercise to the shareholder together with payment of the purchase
price for the Common Shares. Upon delivery of the notice of exercise and tender of the purchase price for the Common
Shares by the Company or the ESOT, all rights of the shareholder in respect of the Common Shares shall cease, and the
shareholder shall deliver to the Company any certificate or certificates representing the Common Shares no later than
the date specified in the notice of exercise.

(e¢) In the event of the death of a shareholder who holds Common Shares subject to the repurchase option set
forth in section (d), the right of the Company and the ESOT to purchase the Common Shares may be exercised at any
time by delivering written notice to the shareholder's estate or personal representative together with payment of the
purchase price for the Common Shares. Upon delivery of the notice of exercise and tender of the purchase price for the
Common Shares by the Company or the ESOT, all rights of the shareholder's estate or personal representative in respect
of the Common Shares shall cease, and the shareholder's estate or personal representative shall deliver to the Company_

any certificate or certificates representing the Common Shares no later than the date specified in the notice of exercise.

(f) _For purposes of this Article SIXTH, the following definitions apply:

(i) "Director' means a director of the Company or a Subsidiary who is also not an Employee of the Company
or a Subsidiary.

(ii) "Employee'" means a common law employee of the Company or of any Subsidiary.

(iii) "ESOT'" means the trust for the Company's Employee Stock Ownership Plan, or any replacement or
substitute for that Plan, as amended from time to time.

(iv) "Retired" or "Retirement'" means the voluntary separation from employment with the Company or a
Subsidiary, provided that, as of the date of separation, the Employee has attained the age of 62 years and has at least ten
years of service with the Company or a Subsidiary.

(v) _"Subsidiary' means another entity which the Company owns, controls or manages, directly or indirectly
through another subsidiary, more than 50% of the voting power or control.

(vi) "Terminated" or "Termination'" means any separation from employment with the Company or a
Subsidiary, whether voluntary or involuntary, other than Retirement.

(2) The purchase price per Common Share purchased by the Company under this Article SIXTH shall be the
most recent available valuation of the Common Shares conducted for the ESOT, provided that these valuations continue
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to be made at least once a year. If these valuations are no longer made or are made less frequently than once a vear, the

purchase price per Common Share shall be the fair market value per Common Share determined using another method

established from time to time by the Company's Board of Directors.

(eh) Whenever both the Company and the ESOT desire to purchase Common Shares under this Article SIXTH, the
Company shall have the first right to purchase the Common Shares, and the ESOT shall have the right to purchase any Common
Shares not purchased by the Company.

(fi) All Common Shares shall bear a legend referring to the restrictions on transfer set forth in this Article SIXTH.

SEVENTH. These 2017 Amended Articles of Incorporation supersede the existing 2003 Amended Articles of Incorporation
supersede-the-existing 1991 Amended-Articles-of Incorporation of the Company and all amendments thereto.




APPENDIX B

TEXT OF PROPOSED AMENDMENTS TO THE AMENDED
AND RESTATED CODE OF REGULATIONS OF THE COMPANY

THE DAVEY TREE EXPERT COMPANY
1987 2017 AMENDED AND RESTATED REGULATIONS
ADOPTED: May 19;198717, 2017

ARTICLE |
SHAREHOLDERS

Section 1. Annual Meeting. The annual meeting of Shareholders of the Company for the election of directors, the consideration
of reports to be laid before such meeting, and the transaction of such other business as may properly be brought before such
meeting shall be held, at the principal office of the Company in the City of Kent, in Portage County, or at such other place either
within or without the State of Ohio as may be designated by the Board of Directors, by the Chairman of the Board, or by the
President Chief Executive Officer and specified in the notice of such meeting, at twe five o'clock p.m., on the third Tuesday
of May in each year, if not a legal holiday, and, if a legal holiday, then on the next succeeding business day, or such other date
or time as may be designated by the Board of Directors, by the Chairman of the Board of Directors, or by the President Chief
Executive Officer and specified in the notice of the meeting.

Section 2. Special Meetings. Special meetings of the shareholders of the Company may be held on any business day, when

called by the Chairman of the Board, by the Vice Chairman of the Board, by the President;by-an Chief Executive Viee President;-
by-a-Senior-Vice President; by-a-Viee President; Officer or by the Board of Directors acting at a meeting, or by a majority of
the directors acting without a meeting, or by the persons who hold twenty-five percent of all the shares outstanding and entitled

to vote thereat. Upon request in writing delivered either in person or by registered mail to the President or the Secretary by any

persons entitled to call a meeting of shareholders, such officer shall forthwith cause to be given to the shareholders entitled

thereto notice of a meeting to be held on a date not less than seven or more than sixty days after the receipt of such request, as

such officer may fix. If such notice is not given within thirty days after the delivery or mailing of such request, the person calling

the meeting may fix the time of the meeting and give notice thereof in the manner provided by law or as provided in these

Regulations, or cause such notice to be given by any designated representative. Each special meeting shall be called to convene

between six o'clock-a.m. and nine o'clock a-m-and-four-e'eloek p.m., or at such other time as designated in the notice, and

shall be held at the principal office of the Company, unless the same is called by the directors, acting with or without a meeting,

in which case such meeting may be held at any place either within or without the State of Ohio designated by the Board of
Directors and specified in the notice of such meeting.

Section 3. Notice of Meetings. Not less than seven or more than sixty days before the date fixed for a meeting of shareholders,
written notice stating the time, place and purposes of such meeting shall be given by or at the direction of the Secretary, or
Assistant Secretary, or any other person or persons required or permitted by these Regulations to give such notice. The notice
shall be given by personal delivery or by mail to each shareholder entitled to notice of the meeting who is of record as of the
day next preceding the day on which notice is given or, if a record date therefore is duly fixed, of record as of said date; if mailed,
the notice shall be addressed to the shareholders at their respective addresses as' they appear on the records of the Company.
Notice of the time, place, and purposes of any meeting of shareholders may be waived in writing, either before or after the
holding of such meeting, by any shareholder, which writing shall be filed with or entered upon the records of the meeting. The
attendance of any shareholder at any such meeting without protesting, prior to or at the commencement of the meeting, the lack
of proper notice shall be deemed to be a waiver by him of notice of such meeting.

Section 4. Quorum; Adjournment. Except as may be otherwise provided by law or by the Articles of Incorporation, at any
meeting of the sharecholders the holders of shares entitling them to exercise a majority of the voting power of the Company
present in person or by proxy shall constitute a quorum for such meeting; provided, however, that no action required by law, by
the Articles, or by these Regulations to be authorized or taken by a designated proportion of the shares of any particular class
or of each class of the Company may be authorized or taken by a less proportion; and provided, further, that the holders of a
majority of the voting shares represented thereat, whether or not a quorum is present, may adjourn such meeting from time to
time; if any meeting is adjourned, notice of such adjournment need not be given if the time and place to which such meeting is
adjourned are fixed and announced at such meeting.

Section 5. Proxies. Persons entitled to vote shares or to act with respect to shares may vote or act in person or by proxy. The
person appointed as proxy need not be a shareholder. Unless the writing appointing a proxy otherwise provides, the presence at
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ameeting of the person having appointed a proxy shall not operate to revoke the appointment. Notice to the Company, in writing
or in open meeting, of the revocation of the appointment of a proxy shall not affect any vote or act previously taken or authorized.

Section 6. Approval and Ratification of Acts of Officers and Board of Directors. Except as otherwise provided by the
Articles of Incorporation or by law, any contract, act, or transaction, prospective or past, of the Company, or of the Board of
Directors, or of the officers may be approved or ratified by the affirmative vote at a meeting of the shareholders, or by the written
consent, with or without a meeting, of the holders of record of shares entitling them to exercise a majority of the voting power
of the Company, and such approval or ratification shall be as valid and binding as though affirmatively voted for or consented
to by every shareholder of the Company.

ARTICLE 11
BOARD OF DIRECTORS

Section 1. Number and Classification. The Board of Directors will be divided into three classes consisting of not less than
three directors each. The number of directors may be fixed or changed by the shareholders at any meeting of shareholders called
to elect directors at which a quorum is present, by the vote of the holders of a majority of the shares represented at the meeting
and entitled to vote on the proposal. The terms in office of the directors in each of the classes will expire in consecutive years.
At each annual election of directors, directors will be elected to the class whose term in office expires in that year and will hold
office for a term of three years and until their respective successors are elected. In case of any increase in the number of directors
of any class, the additional director or directors elected to that class will hold office for the remainder of the term in office of
that class.

Section 2. Resignation; Removal; Vacancies. Any director may resign at any time by oral statement made at a meeting of the
Board of Directors or in a writing delivered to the secretary; the resignation will take effect immediately or at such other time
as the director may specify. No director may be removed prior to the expiration of his term except for gross negligence or willful
misconduct in the performance of his duties as a director. No reduction in the number of directors of any class, and no modification
or elimination of the classification of the Board of Directors, will of itself have the effect of shortening the term of any incumbent
director. In the event of any vacancy or vacancies in the Board of Directors, however caused, the directors then in office, though
less than a majority of the authorized number of directors, may, by the vote of a majority of their number, fill each vacancy for
the remainder of the term in office of the director whose resignation, removal, or death resulted in the vacancy.

Section 3. Nomination of Candidates for Election as Directors. At a meeting of shareholders at which directors are to be
elected, only persons nominated as candidates will be eligible for election as directors. Candidates may be nominated either by
the Board of Directors or by any shareholder entitled to vote at the meeting. Nominations by the Board of Directors may be
made at a meeting or in an action without a meeting, not less than 30 days prior to the meeting at which the directors are to be
elected. Each candidate nominated by the board will, at the request of the secretary, provide the company with all of the information
about himselfrequired, under rules of The Securities and Exchange Commission, to be included in the company's proxy statement
for the meeting. Any shareholder who proposes to nominate one or more candidates for election as director must, not less than
30 days prior to the meeting at which the directors are to be elected, notify the secretary of his intention to make the nomination
and provide the company with all of the information about each of the candidates as would be required, under the rules of The
Securities and Exchange Commission, to be included in a proxy statement soliciting proxies for the election of the candidate,
including (i) his name, age, and business and residence addresses, (ii) his principal occupations or employment during the last
five years, (iii) the number of shares of the company beneficially owned by him, and (iv) transactions between him and the
Company. In the event that a candidate validly nominated by the Board or by a shareholder thereafter becomes unable or unwilling
to stand for election as a director, the Board or the shareholder who nominated the candidate, as the case may be, may nominate
a substitute candidate. If the Chairman or other officer presiding at the meeting determines that one or more candidates were
not nominated in accordance with these procedures, he may rule the nomination of these candidates to be out-of-order and void.

Section 4. Organization Meeting. Immediately after each annual meeting of the shareholders, the newly elected directors shall
hold an organization meeting for the purpose of electing officers and transacting any other business. Notice of such meeting
need not be given.

Section 5. Regular Meetings. Regular meetings of the Board of Directors may be held at such times and places within or without
the State of Ohio as may be provided for in bylaws or resolutions adopted by the Board of Directors and upon such notice, if
any, as shall be so provided.

Section 6. Special Meetings. Special meetings of the Board of Directors may be held at any time within or without the State
of Ohio upon call by the Chairman of the Board, the Vice Chairman of the Board, the President;-an Chief Executive Viee
Officer, the President, Senier-Vice President;or-aViee President or any two directors. Written notice of the time and place
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of each such meeting shall be given to each director either by personal delivery-e¥-by, e-mail, certified mail;-telegram;—or-
cablegram or recognized delivery service at least twe five (5) business days before the meeting, which notice need not specify
the purposes of the meeting; provided, however, that attendance of any director at any such meeting without protesting, prior
to or at the commencement of the meeting, the lack of proper notice shall be deemed to be a waiver by him of notice of such
meeting and such notice may be waived in writing, either before or after the holding of such meeting, by any director, which
writing shall be filed with or entered upon the records of the meeting. Unless otherwise indicated in the notice thereof, any
business may be transacted at any organization, regular, or special meeting.

Section 7. Quorum; Adjournment. A quorum of the Board of Directors shall consist of a majority of the directors then in
office; provided, that a majority of the directors present at a meeting duly held, whether or not a quorum is present, may adjourn
such meeting from time to time, if any meeting is adjourned, notice of such adjournment need not be given if the time and place
to which such meeting is adjourned are fixed and announced at such meeting. At each meeting of the Board of Directors at which
a quorum is present, all questions and business shall be determined by a majority vote of those present except as in these
Regulations otherwise expressly provided.

Section 8. Action Without a Meeting. Any action which may be authorized or taken at a meeting of the Board of Directors
may be authorized or taken without a meeting in a writing or writings signed by all of the directors, which writing or writings
shall be filed with or entered upon the records of the Company.

Section 9. Committees. The Board of Directors may at any time appoint from its members an Executive, Finance, or other
committee or committees, consisting of such number of members, not less than three, as the Board of Directors may deem
advisable, together with such alternates as the Board of Directors may deem advisable, to take the place of any absent member
or members at any meeting of such committee. Each such member and each such alternate shall hold office during the pleasure
of the Board of Directors. Any such committee shall act only in the intervals between meetings of the Board of Directors and
shall have such authority of the Board of Directors as may, from time to time, be delegated by the Board of Directors, except
the authority to fill vacancies in the Board of Directors or in any committee of the Board of Directors. Subject to the aforesaid
exceptions, any person dealing with the Company shall be entitled to rely upon any act or authorization of an act by any such
committee, to the same extent as an act or authorization of the Board of Directors. Each committee shall keep full and complete
records of all meetings and actions, which shall be open to inspection by the directors. Unless otherwise ordered by the Board
of Directors, any such committee may prescribe its own rules for calling and holding meetings, and for its own method of
procedure, and may act at a meeting by a majority of its members or without a meeting by a writing or writings signed by all of
its members.

Section 10. Directors Advisory Committee. The Board of Directors may establish a Directors Advisory Committee and appoint
to such Committee such number of persons as the Board of Directors may deem advisable. No member of the Board of Directors
shall serve on the Directors Advisory Committee, but the Board of Directors may appoint to such Committee any former directors
or officers of the Company and such other persons as it may deem advisable. Each member of the Directors Advisory Committee
shall be appointed for a term of three years, and no member of the Directors Advisory Committee shall serve for more than two
such three-year terms. The Directors Advisory Committee shall exercise an advisory function with respect to only such matters
as the Board of Directors may specifically submit to such Committee, provided, however, that the Directors Advisory Committee
shall in no event have any authority whatsoever with respect to the operations or management of the Company or to authorize,
require, or approve any expenditure, payment, or donation of any funds of the Company.

ARTICLE III
OFFICERS

Section 1. Election and Designation of Officers. The Board of Directors shall elect a President, a Secretarys; and a Treasurer;
and, in its discretion, may elect a Chairman of the Board, a Vice Chairman of the Board, a Chief Executive Officer, one or
more Executive Vice Presidents, one or more Senior Vice Presidents, one or more Vice Presidents, one or more Assistant
Secretaries, one or more Assistant Treasurers, and such other officers as the Board of Directors may deem necessary. The
Chairman of the Board; and the Vice Chairman of the Board;-and-the President shall be directors, but no one of the other
officers need be a director. Any two or more of such offices may be held by the same person, but no officer shall execute,
acknowledge, or verify any instrument in more than one capacity, if such instrument is required to be executed, acknowledged,
or verified by two or more officers.

Section 2. Term of Office; Vacancies. The officers of the Company shall hold office until the next organization meeting of the
Board of Directors and until their successors are elected, except in case of resignation, removal from office, or death. The Board
of Directors may remove any officer at any time with or without cause by a majority vote of the directors then in office. Any
vacancy in any office may be filled by the Board of Directors.
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Section 3. Chairman of the Board. The Chairman of the Board shall preside at all meetings of the Board of Directors and shall
have such authority and shall perform such other duties as may be determined by the Board of Directors.

Seetion-4-—President—The Section 4. Duties at Meetings. Either the Chairman of the Board, the Vice Chairman of the
Board, the Chief Executive Officer or the President shall preside at all meetings of the shareholders and. Either the Chairman
of the Board, the Vice Chairman of the Board, the Chief Executive Officer or, if a director, the President, shall preside at
all meetings of the Board of Directors, except for meetings of the Board of Directors at which the Chairman of the Board, if
any, presides in accordance with the preceding Section.

Section 5. Duties of Chief Executive Officer. Subject to directions of the Board of Directors, the President Chief Executive
Officer, or if the Chief Executive Office is unable to do so then the President (if different), shall have general executive
supervision over the property, business, and affairs of the Company. He or she may execute all authorized deeds, mortgages,
bonds, contracts, and other obligations in the name of the Company and shall have such other authority and shall perform such
other duties as may be determined by the Board of Directors.

Seetion5-—Viee-Chairman-ef the Boeard. Section 6. Duties of the President. The President, who may also be the Chief
Executive Officer, shall have such authority and perform such other-duties-as-may-be duties as the Board of Directors
may determine. If the President shall not be designated as the Chief Executive Officer by the Board of Directors, the
President shall act under the control of the Chief Executive Officer. Unless otherwise determined by the Board of
Directors-—, when circumstances prevent the President from acting, the other officers of the Company shall perform all
the duties and possess all the authority of the President.

Section 7. Duties of Chairman of the Board. The Vice Chairman of the Board, the Chief Executive Officer or, if a director,
the President, shall exercise all of the authority of, and perform all of the duties, of the Chairman of the Board in case of the
absence or inability of the Chairman of the Board to act and shall-have such-other-autherity-and perform-such-other-duties-
a&mayb&detem}medrbythe%eafdrmmm. smmmwmmﬂmm%mw;e@mm
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duties as may be determined by the Board of Directors.

Section 9:8. Secretary. The Secretary shall keep the minutes of the shareholders and of the Board of Directors. He shall keep
such books as may be required by the Board of Directors, shall give notices of shareholders meetings and of Board meetings
required by law, or by these Regulations, or otherwise, and shall have such authority and shall perform such other duties as may
be determined by the Board of Directors.

Section 10.9. Treasurer. The Treasurer shall receive and have in charge all money, bills, notes, bonds, stocks in other corporations,
and similar property belonging to the Company, and shall do with the same as may be ordered by the Board of Directors. He
shall keep accurate financial accounts and hold the same open for the inspection and examination of the directors and shall have
such authority and shall perform such other duties as may be determined by the Board of Directors.

Section 11-:10. Other Officers. The Executive Vice Presidents, Senior Vice Presidents, Vice Presidents, Assistant Secretaries
and Assistant Treasurers, if any, and any other officers whom the Board of Directors may elect shall, respectively, have such
authority and perform such duties as may be determined by the Board of Directors.

Section 12:11. Delegation of Authority and Duties. The Board of Directors is authorized to delegate the authority and duties
of any officer to any other officer and generally to control the action of the officers and to require the performance of duties in
addition to those mentioned herein.

ARTICLE IV
COMPENSATION

Section 1. Directors and Members of Committees. Members of the Board of Directors and members of any committee of the
Board of Directors shall, as such, receive such compensation, which may be either a fixed sum for attendance at each meeting
of the Board of Directors, or at each meeting of the committee, or stated compensation payable at intervals, or shall otherwise
be compensated as may be determined by or pursuant to authority conferred by the Board of Directors or any committee of the
Board of Directors, which compensation may be in different amounts for various members of the Board of Directors or any
committee. No member of the Board of Directors and no member of any committee of the Board of Directors shall be disqualified
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from being counted in the determination of a quorum or from acting at any meeting of the Board of Directors or of a committee
of the Board of Directors by reason of the fact that matters affecting his own compensation as a director, member of a committee
of the Board of Directors, officer, or employee are to be determined.

Section 2. Officers and Employees. The compensation of officers and employees of the Company, or the method of fixing such
compensation, shall be determined by or pursuant to authority conferred by the Board of Directors or any committee of the
Board of Directors. Such compensation may include pension retirement, disability, and death benefits, and may be by way of
fixed salary, or on the basis of earnings of the Company, or any combination thereof, or otherwise, as may be determined or
authorized from time to time by the Board of Directors or any committee of the Board of Directors.

ARTICLE V
INDEMNIFICATION

Section 1. Third Party Actions. The Company shall indemnify any person who was or is a party or is threatened to be made a
party to any threatened, pending, or completed action, suit, or proceeding, whether civil, criminal, administrative, or investigative
(other than an action or suit by or in the right of the Company), by reason of the fact that he is or was a director, officer, employee,
or agent of the Company, or is or was serving at the request of the Company as a director, trustee, officer, employee or agent of
another corporation, partnership, joint venture, trust, or other enterprise, against expenses (including attorneys' fees), judgments,
fines, and amounts paid in settlement actually and reasonably incurred by him in connection with the action, suit, or proceeding
if he acted in good faith and in a manner he reasonably believed to be in or not opposed to the best interests of the Company
and, with respect to any criminal action or proceeding, had no reasonable cause to believe his conduct was unlawful. The
termination of any action, suit, or proceeding by judgment, order, settlement, or conviction, or upon a plea of nolo contendere
or its equivalent, shall not, of itself, create a presumption that the person did not act in good faith and in a manner which he
reasonably believed to be in or not opposed to the best interests of the Company or that, with respect to any criminal action or
proceeding, he had reasonable cause to believe that his conduct was unlawful.

Section 2. Derivative Actions. Other than in connection with an action or suit in which the liability of a director under Section
1701.95 of the Ohio Revised Code is the only liability asserted, the Company shall indemnify any person who was or is a party
or is threatened to be made a party to any threatened, pending, or completed action or suit by or in the right of the Company to
procure a judgment in its favor by reason of the fact that he is or was a director, officer, employee, or agent of the Company, or
is or was serving at the request of the Company as a director, trustee, officer, employee or agent of another corporation, partnership,
joint venture, trust, or other enterprise, against expenses (including attorneys' fees) actually and reasonably incurred by him in
connection with the defense or settlement of the action or suit if he acted in good faith and in a manner he reasonably believed
to be in or not opposed to the best interests of the Company, except that: {a) no indemnification of a director shall be made if it
is proved by clear and convincing evidence in a court of competent jurisdiction that his action or failure to act involved an act
or omission undertaken with deliberate intent to cause injury to the company or undertaken with reckless disregard for the best
interests of the Company; and {b) no indemnification of an officer, employee, or agent, regardless of his status as a director,
shall be made in respect of any claim, issue, or matter as to which he is adjudged to be liable for negligence or misconduct in
the performance of his duty to the Company; unless and only to the extent that the Court of Common Pleas or the court in which
the action or suit was brought determines upon application that, despite the adjudication of liability but in view of all the
circumstances of the case, he is fairly and reasonably entitled to indemnity for such expenses as the Court of Common Pleas or
the other court shall deem proper.

Section 3. Rights After Successful Defense. To the extent that a director, trustee, officer, employee, or agent has been successful
on the merits or otherwise in defense of any action, suit, or proceeding referred to in Section 1 or Section 2, or in defense of any
claim, issue, or matter therein, he shall be indemnified against expenses (including attorneys' fees) actually and reasonably
incurred by him in connection with the action, suit or proceeding.

Section 4. Other Determinations of Rights. Except in a situation governed by Section 3, any indemnification under Section
1 or Section 2 (unless ordered by a court) shall be made by the Company only as authorized in the specific case upon a determination
that indemnification of the director, trustee, officer, employee, or agent is proper in the circumstances because he has met the
applicable standard of conduct set forth in Section 1 or Section 2. The determination shall be made (a) by a majority vote, at a
meeting of directors, of those directors who constitute a quorum and who also were not and are not parties to or threatened with
any such action, suit, or proceeding or (b) if such a quorum is not obtainable (or even if obtainable) and a majority of disinterested
directors so directs, in a written opinion by independent legal counsel (compensated by the Company) or (¢) by the affirmative
vote in person or by proxy- of the holders of record of a majority of the shares held by persons who were not and are not parties
to or threatened with any such action, suit, or proceeding and entitled to vote in the election of directors, without regard to voting
power which may thereafter exist upon a default, failure, or other contingency or (d) by the Court of Common Pleas or the court
in which such action, suit, or proceeding was brought.
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Section 5. Advances of Expenses. Unless at the time of a director's act or omission that is the subject of an action, suit, or
proceeding referred to in Section 1 or Section 2 hereof, the only liability asserted against a director in the action, suit, or proceeding
referred to in Section 1 or Section 2 hereof is pursuant to Section 1701.95 of the Revised Code:

(a) expenses, including attorney's fees, incurred by a director in defending the action, suit, or proceeding shall be paid
by the company as they are incurred, in advance of the final disposition of the action, suit, or proceeding upon receipt or an
undertaking by or on behalf of the director in which he agrees both: (i) to repay the amount if it is proved by clear and convincing
evidence in a court of competent jurisdiction that his action or failure to act involved an act or omission undertaken with deliberate
intent to cause injury to the company or undertaken with reckless disregard for the best interests of the company and (ii) to
reasonably cooperate with the company concerning the action, suit, or proceeding.

(b) expenses (including attorney's fees), incurred by a director, officer, employee, or agent in defending any action, suit
or proceeding referred to in Section 1 or Section 2 of this Article V may be paid by the Company, as they are incurred, in advance
of final disposition of the action, suit, or proceeding, as authorized by the Board of Directors in the specific case, upon receipt
of an undertaking by or on behalf of the director, officer, employee, or agent to repay the amount if it is ultimately determined
that he is not entitled to be indemnified by the Company.

Section 6. Purchase of Insurance. The Company may purchase and maintain insurance or furnish similar protection, including
but not limited to trust funds, letters of credit, or self-insurance, on behalf of or for any person who is or was a director, officer,
employee, or agent of the Company, or is or was serving at the request of the Company as a director, trustee, officer, employee,
or agent of another corporation, partnership, joint venture, trust, or other enterprise, against any liability asserted against him
and incurred by him in any capacity, or arising out of his status as such, whether or not the Company would have the power to
indemnify him against liability under the provisions of this Article or of the Ohio General Corporation Law. Insurance may be
purchased from or maintained with a person in which the Company has a financial interest.

Section 7. Mergers. In the case of a merger into this Company of a constituent corporation which, if its separate existence had
continued, would have been required to indemnify directors, trustees, officers, employees, or agents in specified situations, any
person who served as a director, officer, employee or agent of the constituent corporation, or served at the request of the constituent
corporation as a director, trustee, officer, employee, or agent of another corporation, partnership, joint venture, trust, or other
enterprise, shall be entitled to indemnification by this Company (as the surviving corporation) to the same extent he would have
been entitled to indemnification by the constituent corporation if its separate existence had continued.

Section 8. Non-Exclusivity; Heirs. Indemnification authorized by this Article shall not be exclusive of, and shall be in addition
to, any other rights granted to those seeking indemnification as a matter of law or under the Articles, these Regulations, any
agreement, a vote of shareholders or disinterested directors, any insurance purchased by the Company, any action by the directors
to take into account amendments to the Ohio General Corporation Law that expand the authority of the Company to indemnify
a director, officer, employee, or agent of the Company, or otherwise, both as to action in his official capacity and as to action in
another capacity while holding an office, and shall continue as to a person who has ceased to be a director, trustee, officer,
employee, or agent and shall inure to the benefit of the heirs, executors, and administrators of such a person.

ARTICLE VI
RECORD DATE

For any lawful purpose, including, without limitation, the determination of the shareholders who are entitled to receive notice
of or to vote at a meeting of shareholders, the Board of Directors may fix a record date no more than seventy-five (75) days

prior to the date of any meeting of shareholders in accordance with the provisions of the Ohio General Corporation Law. The
record date for the purpose of the determination of the shareholders, who are entitled to receive notice of or to vote at a meeting
of shareholders shall continue to be the record date for all adjournments of such meeting, unless the Board of Directors or the
persons who shall have fixed the original record date shall, subject to the limitations set forth in the Ohio General Corporation
Law, fix another date, and, in case a new record date is so fixed, notice thercof and of the date to which the meeting shall have
been adjourned shall be given to shareholders of record as of such date in accordance with the same requirements as those
applying to a meeting newly called. The Board of Directors may close the share transfer books against transfers of shares during
the whole or any part of the period provided for in this Article, including the date of the meeting of shareholders and the period
ending with the date, if any, to which adjourned. If no record date is fixed therefore, the record for determining the sharcholders
who are entitled to receive notice of or to vote at a meeting of shareholders shall be the date next preceding the day on which
notice is given, or the date next preceding the day on which the meeting is held, as the case may be.




ARTICLE VII
CERTIFICATES FOR SHARES

Section 1. Form of Certificates and Signatures. Each holder of shares shall be entitled to one or more certificates, signed by
the Chairman of the Board, the Vice Chairman of the Board, the President; anExecutive Vice President; Senior Viee President;
or-a—Viee President and by the Secretary, an-Assistant-Seeretary;-the Treasurer;or-an-Assistant or the Treasurer of the
Company, which shall certify the number of class of shares held by him in the Company, but no certificate for shares shall be
executed or delivered until such shares are fully paid. When such a certificate is countersigned by an incorporated transfer agent
or registrar, the signature of any of said officers of the Company may be facsimile, engraved, stamped, or printed. Although any
officer of the Company whose manual or facsimile signature is affixed to such a certificate ceases to be such officer before the
certificate is delivered, such certificate nevertheless shall be effective in all respects when delivered. The Board of Directors
may provide by resolution that some or all of any or all classes and series of shares of the Company shall be uncertificated
shares to the extent permitted by the Ohio General Corporation Law.

Section 2. Transfer of Shares. Shares of the Company shall be transferable upon the books of the Company by the holders
thereof, in person, or by a duly authorized attorney (and, if issued in certificated form, upon surrender and cancellation of
certificates for a like number of shares of the same class or series), with duly executed assignment and power of transfer endorsed
thereon or attached thereto, and with such proof of the authenticity of the signatures to such assignment and power of transfer
as the Company or its agents may reasonably require.

Section 3. Lost, Stolen, or Destroyed Certificates. The Company may issue a new certificate for shares in place of any certificate
theretofore issued by it and alleged to have been lost, stolen, or destroyed, and the Board of Directors may, in its discretion,
require the owner, or his legal representatives, to give the Company a bond containing such terms as the Board of Directors may
require to protect the Company or any person injured by the execution and delivery of a new certificate or the provision of
uncertificated shares.

Section 4. Transfer Agent and Registrar. The Board of Directors may appoint, or revoke the appointment of, transfer agents
and registrars and may require all certificates for shares to bear the signature of such transfer agents and registrars, or any of
them. The Board shall have authority to make all such rules and regulations as it may deem expedient concerning the
issue, transfer, and registration of certificated and uncertificated shares of the Company.

ARTICLE VIII
CORPORATE SEAL

The corporate seal of this Company shall-be-eirewlar-in-form-and shall contain the name of the Company. Failure to affix the
corporate seal to any instrument executed on behalf of the Company shall not affect the validity of such instrument.

ARTICLE IX
AMENDMENTS

The Regulations of the Company may be amended, or new Regulations may be adopted, by the shareholders at a meeting held
for such purpose, by affirmative vote of the holders of shares entitling them to exercise a majority of the voting power on such
proposal or, without a meeting, by the written consent of the holders of shares entitling them to exercise two-thirds of the voting
power on such proposal. If the Regulations are amended or new Regulations are adopted without a meeting of the shareholders,
the Secretary of the Company shall mail a copy of the amendment or the new Regulations to each shareholder who would have
been entitled to vote thereon and did not participate in the adoption thereof. The Regulations of the Company may also be
amended by the Board of Directors to the extent permitted by the Ohio General Corporation Law.
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YOUR VOTE IS IMPORTANT.

PLEASE SIGN, DATE AND RETURN YOUR PROXY.




The Davey Tree Expert Company
1500 North Mantua Street

2ok Kent, Ohio 44240
DAVEY%@ 330,673,951

PRELIMINARY COPY, DATED MARCH 6, 2017 - SUBJECT TO COMPLETION

Important Notice Regarding the Availability of Proxy Materials
for the Annual Meeting of Shareholders to Be Held on May 16, 2017

April 6,2017

Dear Davey Shareholder:

You are receiving this letter because you are a Davey shareholder of record and/or a beneficial owner of shares in The Davey
401KSOP and ESOP. As a shareholder, you are entitled to vote your shares at our Annual Meeting of Shareholders. In order to
make these documents available to you faster and more efficiently, as well as to reduce costs, we are again using the modified
notice process. This letter presents an overview of the materials available to you on the Internet and explains the process.

Please note that this letter is not a ballot. You cannot use this letter to vote your shares. On or about April 17, 2017, shareholders
of record will be mailed a white proxy card and beneficial owners in The Davey 401KSOP and ESOP will be mailed a green
proxy card. Proxy cards are also available by Internet as described below; however, you cannot vote online.

You may view and print the proxy materials, including the Annual Report on Form 10-K for the fiscal year ended
December 31, 2016, the 2016 Annual Report, Proxy Statement and blank proxy card, online at www.davey.com at any
time before the Annual Meeting of Shareholders. Your proxy card, along with our 2016 Annual Report and another copy
of this letter, will be mailed to you on or about April 17,2017. When you receive your proxy card, we ask you to cast your
vote and sign, date and return the proxy card in the postage-paid envelope provided. You may also vote by printing and
completing a blank proxy card from our website.

HOW TO ACCESS PROXY MATERIALS

We encourage you to access and review all of the important information contained in the proxy materials before voting. You
may access or receive proxy materials in the following manner:

1. VIEW and PRINT the following proxy materials at any time beginning on April 6, 2017 and through the date
of the Annual Meeting of Shareholders by Internet access:
*  Notice of 2017 Annual Meeting of Shareholders and Proxy Statement
* 2016 Annual Report
¢ Annual Report on Form 10-K for the fiscal year ended December 31, 2016
¢ White Proxy Card for Shareholders of Record
*  Green Proxy Card for Beneficial Owners in The Davey 401KSOP and ESOP

TO VIEW AND PRINT BY INTERNET ACCESS: Go to www.davey.com.

Click the tab at the bottom of the page “Corporate Information” and then click on the "SEC Filings" link. This
will take you directly to a menu of forms that you can view and/or print.




2. To request and receive a PAPER or EMAIL copy:

Ahard copy of our 2016 Annual Report (excluding our 2016 Form 10-K) will be mailed to you along with your individual
proxy card. All proxy materials are available on the Internet; however, if you prefer to receive a paper or email copy
of the Proxy Statement and 2016 Form 10-K for the upcoming and future sharecholders meetings, you must request that
these materials be sent to you. There is no charge for requesting a copy; however, no paper or email copy will be sent
unless you submit the request. Please choose one of the following methods:

* By TELEPHONE: 1.800.447.1667, Ext. 1030

« By EMAIL: sendproxy@davey.com

Please submit the request as instructed above on or before May 6, 2017 to facilitate timely delivery.

CAST YOUR VOTE

You will be asked to vote on the following matters, which are detailed in the Proxy Statement:

1. Elect three directors to the class to serve for a three-year term of office expiring at the Company’s 2020 Annual Meeting

of Shareholders. The nominees for the Board of Directors are: Patrick M. Covey, J. Dawson Cunningham and Sandra

W. Harbrecht.

Amend the 2003 Amended Articles of Incorporation (the “Articles”) with respect to the Company’s right of first refusal.

Amend the Articles with respect to the Company’s exercise of its right of first refusal upon the death of a shareholders.

Amend the Articles to grant the Company a right to repurchase common shares.

Amend the 1987 Amended and Restated Regulations (the “Regulations™) with respect to the time of annual and special

meetings of shareholders.

Amend the Regulations with respect to the notice of special meetings of the Board of Directors.

Amend the Regulations to clarify and separate the roles of certain officers of the Company.

Amend the Regulations with respect to the record date of annual meetings of shareholders.

Amend the Regulations to permit the issuance of uncertificated shares.

Amend the Regulations to allow the Board of Directors to amend the Regulations to the extent permitted by Ohio law.

Approve on an advisory, nonbinding basis, the compensation of the named executive officers, as described in this Proxy

Statement.

12. Approve, on an advisory, nonbinding basis, the frequency of the shareholder votes to approve the compensation of the
named executive officers.
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The Board of Directors recommends that you vote to elect the nominees listed on Proposal 1, vote “For” Proposals 2
through 11 and vote for “Every Three Years” on Proposal 12.

When you receive your proxy card in the mail, please sign, date and return your proxy card in the postage-paid envelope provided.

If you prefer to vote by printing a blank proxy card from our website (see “How to Access Proxy Materials” in this letter), you
must enter the control number printed on the initial April 6, 2017 letter. Please sign, date and mail the printed card to us at

the following address:

The Davey Tree Expert Company
Attn: Proxy
1500 North Mantua Street
PO Box 5193
Kent, OH 44240-5193

NOTE: Cards received without a control number and/or signature will not be voted.



DIRECTIONS / ATTENDANCE / VOTING IN PERSON

You are encouraged to attend the Annual Meeting of Shareholders which will be held on May 16, 2017 at 5:00 p.m. EST at the
Davey Institute building, The Davey Tree Expert Company, 1500 North Mantua Street, Kent, Ohio 44240.

If you need directions to the Annual Meeting of Shareholders, please contact the Corporate Office at 1.800.447.1667, ext. 8340.
If you attend the Annual Meeting of Shareholders, you will have the opportunity to vote in person by ballot. If you previously
submitted your vote by returning your proxy card, you may revoke your proxy and vote in person.
We thank you for your attention and ask that you contact us with any questions.

Sincerely,

/s/ Joseph R. Paul

Joseph R. Paul
Secretary

***Exercise Your Right to Vote***



PRELIMINARY COPY, DATED MARCH 6, 2017 - SUBJECT TO COMPLETION
THE DAVEY TREE EXPERT COMPANY

DAVEY%@

Annual Meeting of Shareholders to be held on May 16, 2017

PROXY

This Proxy is solicited by th Board of Directors. At the Annual Meeting of Shareholders to be held May 16, 2017, and at any adjournment or postponement thereof, Christopher
J. Bast, Dan A. Joy, Gregory M. Ina, Brent R. Repenning, Thea R. Sears, James F. Stief and each of them, with full power of substitution in each, are hereby authorized to represent me

and to vote my shares on the following:

For Withhold

Proposal 1 - Election of nominees for director. The Board of Directors recommends a vote FOR all listed nominees.

the roles of certain officers.

of the named executive officers.

Patrick M. Covey O O
J. Dawson Cunningham O O
Sandra W. Harbrecht O O
For | Against | Abstain For | Against | Abstain
Proposal 2 - Amend the 2003 Amended Articles of Proposal 8 - Amend the Regulations with respect to the
Incorporation (the "Articles") with respect to the Company’s O O O record date. O O O
right of first refusal.
Proposal 3 - Amend the Articles with respect to the Proposal 9 - Amend the Regulations to permit the issuance
Company’s exercise of its right of first refusal upon the death O O O of uncertificated shares. O O |
of a shareholder.
Proposal 10 - Amend the Regulations to allow the Board of
Proposal 4 - Amend the Articles to grant the Company a O O O Directors to amend the Regulations to the extent permitted by O O O
right to repurchase common shares. Ohio law.
Proposal 5 - Amend the 1987 Amended and Restated Code Proposal 11 - Approval, on an advisory, nonbinding basis,
of Regulations (the "Regulations") with respect to the time of O O O of the compensation of the named executive officers, as O O |
annual and special meetings of shareholders. described in the Proxy Statement
Every Every Every
Proposal 6 - Amend the Regulations with respect to the O O O One Two Three
notice of special meetings of the Board of Directors. Year Years Years | Abstain
Proposal 12 - Approval, on an advisory nonbinding basis,
Proposal 7 - Amend the Regulations to clarify and separate O O O of the frequency of the shareholder vote on the compensation O O O O

adjournment or postponement thereof.

Any other matter that may properly come before the meeting or any

The Board of Directors recommends that you vote to elect the nominees listed on Proposal 1, vote "For" Proposals 2 through 11, and vote for "Every Three

Years" on Proposal 12.

This proxy, when properly executed, will be voted in the manner directed herein. If no such direction is made, this proxy will be voted in accordance with the Board of Directors’
recommendations. If cumulative voting is in effect, shares represented by each properly executed proxy card will also be voted on a cumulative basis, with the votes distributed
among the nominees in accordance with the judgment of the persons named in the proxy card.

AFTER COMPLETING THIS PROXY YOU MUST SIGN YOUR NAME ON THE OTHER SIDE OF THIS CARD




Non-Voting Item - Change of address, please print new address below:

Authorized Signatures - This section must be completed for your vote to be counted. - Date and Sign Below

NOTE: Please sign your name(s) EXACTLY as your name(s) appear(s) on this proxy. All joint holders must sign. When signing as attorney, trustee, executor, administrator,
guardian or corporate officer, please provide your FULL title.

Control Number Number of Shares Date (mm/dd/yyyy) Signature 1 Signature 2 and/or Title

Sign, date and mail this Proxy in the postage-paid envelope provided to: The Davey Tree Expert Company, Attn: PROXY, 1500 North Mantua Street, P.O. Box 5193, Kent,
OH 44240-9974.

Please return your PROXY promptly. Thank you.



PROXY BALLOT ON THE OTHER SIDE OF THIS CARD



PRELIMINARY COPY, DATED MARCH 6, 2017 - SUBJECT TO COMPLETION
THE DAVEY TREE EXPERT COMPANY

DAVEY%@

Annual Meeting of Shareholders to be held on May 16, 2017

PROXY

This voting instruction is solicited by Argent Trust Company (the "Trustee") as trustee of The Davey 401KSOP and ESOP (the "Plan"). The Argent Trust

Company, Trustee of The Davey 401KSOP and ESOP: As a participant, and a named fiduciary in the Plan, I hereby direct the Trustee to vote in person or by proxy at the Annual

Meeting of Shareholders to be held May 16, 2017, and at any adjournment or postponement thereof, as shown below.

For Withhold
Proposal 1 - Election of nominees for director. The Board of Directors recommends a vote FOR all listed nominees.
Patrick M. Covey O O
J. Dawson Cunningham O O
Sandra W. Harbrecht O O
For Against | Abstain For Against | Abstain
Proposal 2 - Amend the 2003 Amended Articles of Proposal 8 - Amend the Regulations with respect to the
Incorporation (the "Articles") with respect to the Company’s O O O record date. O O O
right of first refusal.
Proposal 3 - Amend the Articles with respect to the Proposal 9 - Amend the Regulations to permit the issuance
Company’s exercise of its right of first refusal upon the death O O O of uncertificated shares. O O O
of a shareholder.
Proposal 10 - Amend the Regulations to allow the Board of
Proposal 4 - Amend the Articles to grant the Company a O O O Directors to amend the Regulations to the extent permitted by O O O
right to repurchase common shares. Ohio law.
Proposal 5 - Amend the 1987 Amended and Restated Code Proposal 11 - Approval, on an advisory, nonbinding basis,
of Regulations (the "Regulations") with respect to the time of O O O of the compensation of the named executive officers, as O O O
annual and special meetings of shareholders. described in the Proxy Statement
Every Every Every
Proposal 6 - Amend the Regulations with respect to the O O O One Two Three
notice of special meetings of the Board of Directors. Year Years Years | Abstain
Proposal 12 - Approval, on an advisory nonbinding basis,
Proposal 7 - Amend the Regulations to clarify and separate O O O of the frequency of the shareholder vote on the compensation O O O O

the roles of certain officers.

of the named executive officers.

Any other matter that may properly come before the meeting or any

adjournment or postponement thereof.

The Board of Directors recommends that you vote to elect the nominees listed on Proposal 1, vote "For" Proposals 2 through 11, and vote for "Every Three
Years" on Proposal 12. (Instruction: Check one or both boxes)

O I direct the Trustee to vote the shares allocated to my account as of the record date in accordance with this voting instruction card.

O Idirect the Trustee to vote the proportionate number of "nondirected" shares (shares allocated to other participants in the Plan for which the Trustee does not receive voting
instructions) for which I may give voting instructions under the terms of the Plan in accordance with this voting instruction card.

AFTER COMPLETING THIS PROXY YOU MUST SIGN YOUR NAME ON THE OTHER SIDE OF THIS CARD




This voting instruction card, when properly executed and timely received, will be voted in the manner directed herein. If the Trustee does not receive this card by May 16, 2017,
your shares will be voted, as provided in the Plan, proportionately in accordance with directions received from other participants in the Plan. If you wish to vote the "nondirected"
shares differently from the shares allocated to your account, you may do so by requesting a separate voting instruction card from the Trustee at Argent Trust Company, Attn: Susan
M. Longmire, 1100 Abernathy Road, 500 Northpark, Suite 550, Atlanta, GA 30328.

Non-Voting Item - Change of address, please print new address below:

Authorized Signatures - This section must be completed for your vote to be counted. - Date and Sign Below

NOTE: Please sign your name(s) EXACTLY as your name(s) appear(s) on this proxy. All joint holders must sign. When signing as attorney, trustee, executor, administrator,
guardian or corporate officer, please provide your FULL title.

Control Number Number of Shares Date (mm/dd/yyyy) Signature 1 Signature 2 and/or Title

Sign, date and mail this Proxy in the postage-paid envelope provided to: The Davey Tree Expert Company, c¢/o Alliance Shareholder, PO Box 1942, South Hackensack, NJ

07606-9986.
Please return your PROXY promptly. Thank you.

PROXY BALLOT ON THE OTHER SIDE OF THIS CARD
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