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Item 2.01. Completion of Acquisition or Disposition of Assets.

On November 22, 2022, Roper Technologies, Inc. (the “Company”) completed its previously announced sale of a majority equity interest in the Company’s
industrial businesses, including its entire historical Process Technologies reportable segment and the industrial businesses within its historical Measurement
& Analytical Solutions reportable segment. The sale was consummated pursuant to an equity purchase agreement (the “Equity Purchase Agreement”)
between the Company, Roper International Holding Inc. and RIPIC Holdco Inc. (collectively, the “Sellers”) and RIPIC Equity, LLC (“RIPIC TopCo”) with
CD&R Tree Delaware Holdings, L.P. (“Buyer”), an investment vehicle owned by affiliates of Clayton, Dubilier & Rice, LLC. The Company’s industrial
businesses included in this transaction are Alpha, AMOT, CCC, Cornell, Dynisco, FTI, Hansen, Hardy, Logitech, Metrix, PAC, Roper Pump, Struers,
Technolog, Uson, and Viatran (collectively referred to herein as the “Business”). Prior to the closing of the transactions contemplated by the Equity
Purchase Agreement (the “Closing”), RIPIC TopCo owned all of the equity of RIPIC Holdings, LLC (“RIPIC Holdings”), a limited liability holding
company that indirectly held the operating companies comprising the Business. Immediately following the Closing, Sellers will own 49% of the equity of
RIPIC TopCo.

Immediately prior to the Closing, a wholly owned operating subsidiary of RIPIC Holdings incurred new funded indebtedness of $2,012 million from third
parties and affiliates of Buyer through borrowings of term loans under new secured credit agreements, a portion of which was used by RIPIC TopCo to
make a distribution and certain payments relating to the pre-Closing restructuring of RIPIC TopCo in the aggregate amount of $1,775 million in cash.

Pursuant to the Equity Purchase Agreement, Buyer paid a purchase price of $828.75 million to the Sellers in exchange for approximately 51% of the total
outstanding equity of RIPIC TopCo at the Closing. In addition, the Sellers are entitled to an earnout payment from Buyer of up to $51 million if the
Business exceeds a threshold level of earnings before interest taxes, depreciation and amortization for the year ended December 31, 2022.

The foregoing description Equity Purchase Agreement and the transactions contemplated thereby does not purport to be complete and is subject to, and
qualified in its entirety by, the full text of the Equity Purchase Agreement, a copy of which was filed as Exhibit 2.1 to the Company’s Quarterly Report on
Form 10-Q filed on August 3, 2022 and is incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits.
2.1 Equity Purchase Agreement by and among RIPIC Holdco Inc., Roper International Holding, Inc., RIPIC Equity LLC CD&R Tree Delaware

Holdings, L.P. AND, solely for purposes of section 6.25, Roper Technologies, Inc. dated as of May 29, 2022.* (incorporated herein by
reference to Exhibit 2.1 to the Roper Technologies, Inc. Quarterly Report on Form 10-Q filed August 3, 2022).*

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)

* Certain annexes and schedules have been omitted pursuant to Item 601(b)(2) of Regulation S-K. Roper Technologies, Inc. will furnish the
omitted annexes and schedules to the Securities and Exchange Commission upon request.

http://www.sec.gov/Archives/edgar/data/882835/000088283522000060/projecttree-equitypurchase.htm
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  BY: /S/ John K. Stipancich Date: November 22, 2022
 

 
 John K. Stipancich,

Executive Vice President, General Counsel and Corporate Secretary   

 


