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EXPLANATORY NOTE
 

The sole purpose of this Amendment No. 1 on Form 10-K/A (this “Amendment”) to the Annual Report on Form 10-K of Roper Industries, Inc. for the
year ended December 31, 2013 that was filed with the Securities and Exchange Commission on February 21, 2014 (the “Original Filing”) is to update the
exhibit list and provide as an exhibit the Company’s Amended and Restated Certificate of Incorporation, which was inadvertently omitted from the exhibits
filed with the Original Filing.  Other than correcting the exhibit list and providing the exhibit, this Amendment does not amend or otherwise update any other
information in the Original Filing.
 

In accordance with Rule 12b-15 under the Securities Exchange Act of 1934, as amended, this Amendment also includes as exhibits the new
certifications required by Section 302 of the Sarbanes-Oxley Act of 2002. Because no financial statements have been included in this Amendment and this
Amendment does not contain or amend any disclosure with respect to Items 307 and 308 of Regulation S-K, paragraphs 3, 4 and 5 of the certifications have
been omitted.
 

PART IV
 
Item 15. Exhibits, Financial Statement Schedules
 
(a)(1) Financial Statements. Our consolidated financial statements are set forth in Part II, Item 8 of the Original Filing.

 

     (2) Financial Statement Schedules. The financial statement schedule required to be filed in our Annual Report on Form 10-K is set forth in Schedule II—
Consolidated Valuation and Qualifying Accounts to the Original Filing. All other schedules have been omitted as they are not required, not
applicable or the information is otherwise included
 

(b) Exhibits.
 

Exhibit No.  Description of Exhibit
(a)2.1

 

Stock Purchase Agreement, dated as of July 28, 2012 among Sunquest Holdings, Inc., the selling shareholders named therein and Roper
Industries, Inc.

3.1  Amended and Restated Certificate of Incorporation, filed herewith.
(b)3.2  Amended and Restated By-Laws.
(c)4.2  Indenture between Roper Industries, Inc. and SunTrust Bank, dated as of November 28, 2003.

4.3  Form of Debt Securities (included in Exhibit 4.2).
(d)4.4  First Supplemental Indenture between Roper Industries, Inc. and SunTrust Bank, dated as of December 29, 2003.
(e)4.5  Second Supplemental Indenture between Roper Industries, Inc. and SunTrust Bank, dated as of December 7, 2004.
(f)4.6  Indenture between Roper Industries, Inc. and Wells Fargo Bank, dated as of August 4, 2008.
(g)4.7  Form of Note.
(h)4.8  Form of 2.05% Senior Notes due 2018.
(i)4.9  Form of 6.25% Senior Notes due 2019.

(j)4.10  Form of 1.850% Senior Notes due 2017.
4.11  Form of 3.125% Senior Notes due 2022 (included in Exhibit 4.10).

(k)10.01  Form of Amended and Restated Indemnification Agreement. †
(l)10.02  Employee Stock Purchase Plan, as amended and restated. †

(m)10.03  2000 Stock Incentive Plan, as amended. †
(n)10.04  Non-Qualified Retirement Plan, as amended. †
(o)10.05  Brian D. Jellison Employment Agreement, dated as of December 29, 2008. †
(p)10.06

 

Credit Agreement, dated as of July 27, 2012, among Roper Industries, Inc., as parent borrower, the foreign subsidiary borrowers of Roper
Industries, Inc. from time to time parties thereto, the several lenders from time to time parties thereto, Bank of Tokyo-Mitsubishi UFJ Ltd.,
Barclays Bank PLC, Mizuho Corporate Bank, Ltd. and SunTrust Bank, as documentation agents, Wells Fargo Bank, N.A. and Bank of
America Securities, N.A., as syndication agents, and JPMorgan Chase Bank, N.A., as administrative agent.

(q)10.07  Form of Executive Officer Restricted Stock Award Agreement. †
(q)10.08  Brian D. Jellison Restricted Stock Unit Award Agreement. †
(r)10.09  Offer letter for John Humphrey, dated March 31, 2006. †
(s)10.10  Amended and Restated 2006 Incentive Plan. †
(t)10.11  Form of Restricted Stock Agreement for Non-Employee Directors. †
(t)10.12  Form of Restricted Stock Agreement for Employees. †
(t)10.13  Form of Incentive Stock Option Agreement. †
(t)10.14  Form of Non-Statutory Stock Option Agreement. †
(u)10.15  Director Compensation Plan, as amended. †
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(v)10.16  David B. Liner offer letter dated July 21, 2005. †
(v)10.17  Amendment to John Humphrey offer letter. †
(v)10.18  Amendment to David B. Liner offer letter. †
(w)21.1  List of Subsidiaries.
(w)23.1  Consent of Independent Registered Public Accounting Firm.

31.1  Rule 13a-14(a)/15d-14(a) Certification of Chief Executive Officer, filed herewith.
31.2  Rule 13a-14(a)/15d-14(a) Certification of Chief Financial Officer, filed herewith.

(w)32.1  Section 1350 Certification of Chief Executive and Chief Financial Officers.
(x)101.INS  XBRL Instance Document.

(x)101.SCH  XBRL Taxonomy Extension Schema Document.
(x)101.CAL  XBRL Taxonomy Extension Calculation Linkbase Document.
(x)101.DEF  XBRL Taxonomy Extension Definition Linkbase Document.
(x)101.LAB  XBRL Taxonomy Extension Label Linkbase Document.
(x)101.PRE  XBRL Taxonomy Extension Presentation Linkbase Document.

 

 (a) Incorporated herein by reference to Exhibit 2.1 to the Roper Industries, Inc. Quarterly Report on Form 10-Q filed November 5, 2012 (file no. 1-12273).
 (b) Incorporated herein by reference to Exhibit 3.1 to the Roper Industries, Inc. Current Report on Form 8-K filed April 24, 2012 (file no. 1-12273).
 (c) Incorporated herein by reference to Exhibit 4.2 to the Roper Industries, Inc. Pre-Effective Amendment No. 1 to the Registration Statement on Form S-3 filed November 28, 2003

(file no. 333-110491).
 (d) Incorporated herein by reference to Exhibit 4.1 to the Roper Industries, Inc. Current Report on Form 8-K filed January 13, 2004 (file no. 1-12273).
 (e) Incorporated herein by reference to Exhibit 4.1 to the Roper Industries, Inc. Current Report on Form 8-K filed December 7, 2004 (file no. 1-12273).
 (f) Incorporated herein by reference to Exhibit 4.2 to the Roper Industries, Inc. Quarterly Report on Form 10-Q filed on November 7, 2008 (file no. 1-12273).
 (g) Incorporated herein by reference to Exhibit 4.2 to the Registration Statement on Form S-3 filed July 29, 2008 (file no. 333-152590).
 (h) Incorporated herein by reference to Exhibit 4.1 to the Roper Industries, Inc. Current Report on Form 8-K filed June 6, 2013 (file no. 1-12273).
 (i) Incorporated herein by reference to Exhibit 4.1 to the Roper Industries, Inc. Current Report on Form 8-K filed September 2, 2009 (file no. 1-12273).
 (j) Incorporated herein by reference to Exhibit 4.1 to the Roper Industries, Inc. Current Report on Form 8-K filed November 21, 2012 (file no. 1-12273).
 (k) Incorporated herein by reference to Exhibit 10.04 to the Roper Industries, Inc. Quarterly Report on Form 10-Q filed August 31, 1999 (file no. 1-12273).
 (l) Incorporated herein by reference to Exhibit 10.1 to the Roper Industries, Inc. Quarterly Report on Form 10-Q filed November 5, 2010 (file no. 1-12273).
 (m) Incorporated herein by reference to Exhibit 10.05 to the Roper Industries, Inc. Annual Report on Form 10-K filed March 2, 2009 (file no. 1-12273).
 (n) Incorporated herein by reference to Exhibit 10.06 to the Roper Industries, Inc. Annual Report on Form 10-K filed March 2, 2009 (file no. 1-12273).
 (o) Incorporated herein by reference to Exhibit 10.07 to the Roper Industries, Inc. Annual Report on Form 10-K filed March 2, 2009 (file no. 1-12273).
 (p) Incorporated herein by reference to Exhibit 10.1 to the Roper Industries, Inc. Current Report on Form 8-K filed August 2, 2012 (file no. 1-12273).
 (q) Incorporated herein by reference to Exhibits 99.1 and 99.2 to the Roper Industries, Inc. Current Report on Form 8-K filed December 30, 2004 (file no. 1-12273).
 (r) Incorporated herein by reference to Exhibit 10.1 to the Roper Industries, Inc. Quarterly Report on Form 10-Q filed August 9, 2006 (file no. 1-12273).
 (s) Incorporated herein by reference to Appendix A to the Roper Industries, Inc. Definitive Proxy Statement on Schedule 14A filed April 30, 2012 (file no. 1-12273).
 (t) Incorporated herein by reference to Exhibits 10.2, 10.3, 10.4 and 10.5 to the Roper Industries, Inc. Current Report on Form 8-K filed December 6, 2006 (file no. 1-12273).
 (u) Incorporated herein by reference to Exhibit 10.01 to the Roper Industries, Inc. Quarterly Report on Form 10-Q filed May 7, 2009 (file no. 1-12273).
 (v) Incorporated herein by reference to Exhibits 10.20, 10.21 and 10.23 to the Roper Industries, Inc. Annual Report on Form 10-K filed March 2, 2009 (file no. 1-12273).
 (w) Incorporated herein by reference to Exhibits 21.1, 21.3 and 32.1 to the Roper Industries, Inc. Annual Report on Form 10-K filed February 21, 2014 (file no. 1-12273).
 (x) Furnished with the Roper Industries, Inc. Annual Report on Form 10-K filed February 21, 2014 (file no. 1-12273).
   
 † Management contract or compensatory plan or arrangement.
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SIGNATURES
 

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on
its behalf by the undersigned, thereunto duly authorized.

ROPER INDUSTRIES, INC.
(Registrant)

By: /S/ DAVID B. LINER  April 28, 2014
 David B. Liner, Vice President, General Counsel and Secretary   
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EXHIBIT INDEX

Exhibit No.  Description of Exhibit
(a)2.1

 

Stock Purchase Agreement, dated as of July 28, 2012 among Sunquest Holdings, Inc., the selling shareholders named therein and Roper
Industries, Inc.

3.1  Amended and Restated Certificate of Incorporation, filed herewith.
(b)3.2  Amended and Restated By-Laws.
(c)4.2  Indenture between Roper Industries, Inc. and SunTrust Bank, dated as of November 28, 2003.

4.3  Form of Debt Securities (included in Exhibit 4.2).
(d)4.4  First Supplemental Indenture between Roper Industries, Inc. and SunTrust Bank, dated as of December 29, 2003.
(e)4.5  Second Supplemental Indenture between Roper Industries, Inc. and SunTrust Bank, dated as of December 7, 2004.
(f)4.6  Indenture between Roper Industries, Inc. and Wells Fargo Bank, dated as of August 4, 2008.
(g)4.7  Form of Note.
(h)4.8  Form of 2.05% Senior Notes due 2018.
(i)4.9  Form of 6.25% Senior Notes due 2019.

(j)4.10  Form of 1.850% Senior Notes due 2017.
4.11  Form of 3.125% Senior Notes due 2022 (included in Exhibit 4.10).

(k)10.01  Form of Amended and Restated Indemnification Agreement. †
(l)10.02  Employee Stock Purchase Plan, as amended and restated. †

(m)10.03  2000 Stock Incentive Plan, as amended. †
(n)10.04  Non-Qualified Retirement Plan, as amended. †
(o)10.05  Brian D. Jellison Employment Agreement, dated as of December 29, 2008. †
(p)10.06

 

Credit Agreement, dated as of July 27, 2012, among Roper Industries, Inc., as parent borrower, the foreign subsidiary borrowers of Roper
Industries, Inc. from time to time parties thereto, the several lenders from time to time parties thereto, Bank of Tokyo-Mitsubishi UFJ Ltd.,
Barclays Bank PLC, Mizuho Corporate Bank, Ltd. and SunTrust Bank, as documentation agents, Wells Fargo Bank, N.A. and Bank of
America Securities, N.A., as syndication agents, and JPMorgan Chase Bank, N.A., as administrative agent.

(q)10.07  Form of Executive Officer Restricted Stock Award Agreement. †
(q)10.08  Brian D. Jellison Restricted Stock Unit Award Agreement. †
(r)10.09  Offer letter for John Humphrey, dated March 31, 2006. †
(s)10.10  Amended and Restated 2006 Incentive Plan. †
(t)10.11  Form of Restricted Stock Agreement for Non-Employee Directors. †
(t)10.12  Form of Restricted Stock Agreement for Employees. †
(t)10.13  Form of Incentive Stock Option Agreement. †
(t)10.14  Form of Non-Statutory Stock Option Agreement. †
(u)10.15  Director Compensation Plan, as amended. †
(v)10.16  David B. Liner offer letter dated July 21, 2005. †
(v)10.17  Amendment to John Humphrey offer letter. †
(v)10.18  Amendment to David B. Liner offer letter. †
(w)21.1  List of Subsidiaries.
(w)23.1  Consent of Independent Registered Public Accounting Firm.

31.1  Rule 13a-14(a)/15d-14(a) Certification of Chief Executive Officer, filed herewith.
31.2  Rule 13a-14(a)/15d-14(a) Certification of Chief Financial Officer, filed herewith.

(w)32.1  Section 1350 Certification of Chief Executive and Chief Financial Officers.
(x)101.INS  XBRL Instance Document.

(x)101.SCH  XBRL Taxonomy Extension Schema Document.
(x)101.CAL  XBRL Taxonomy Extension Calculation Linkbase Document.
(x)101.DEF  XBRL Taxonomy Extension Definition Linkbase Document.
(x)101.LAB  XBRL Taxonomy Extension Label Linkbase Document.
(x)101.PRE  XBRL Taxonomy Extension Presentation Linkbase Document.

 (a) Incorporated herein by reference to Exhibit 2.1 to the Roper Industries, Inc. Quarterly Report on Form 10-Q filed November 5, 2012 (file no. 1-12273).
 (b) Incorporated herein by reference to Exhibit 3.1 to the Roper Industries, Inc. Current Report on Form 8-K filed April 24, 2012 (file no. 1-12273).
 (c) Incorporated herein by reference to Exhibit 4.2 to the Roper Industries, Inc. Pre-Effective Amendment No. 1 to the Registration Statement on Form S-3 filed November 28, 2003

(file no. 333-110491).
 (d) Incorporated herein by reference to Exhibit 4.1 to the Roper Industries, Inc. Current Report on Form 8-K filed January 13, 2004 (file no. 1-12273).
 (e) Incorporated herein by reference to Exhibit 4.1 to the Roper Industries, Inc. Current Report on Form 8-K filed December 7, 2004 (file no. 1-12273).
 (f) Incorporated herein by reference to Exhibit 4.2 to the Roper Industries, Inc. Quarterly Report on Form 10-Q filed on November 7, 2008 (file no. 1-12273).
 (g) Incorporated herein by reference to Exhibit 4.2 to the Registration Statement on Form S-3 filed July 29, 2008 (file no. 333-152590).
 (h) Incorporated herein by reference to Exhibit 4.1 to the Roper Industries, Inc. Current Report on Form 8-K filed June 6, 2013 (file no. 1-12273).
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 (i) Incorporated herein by reference to Exhibit 4.1 to the Roper Industries, Inc. Current Report on Form 8-K filed September 2, 2009 (file no. 1-12273).
 (j) Incorporated herein by reference to Exhibit 4.1 to the Roper Industries, Inc. Current Report on Form 8-K filed November 21, 2012 (file no. 1-12273).
 (k) Incorporated herein by reference to Exhibit 10.04 to the Roper Industries, Inc. Quarterly Report on Form 10-Q filed August 31, 1999 (file no. 1-12273).
 (l) Incorporated herein by reference to Exhibit 10.1 to the Roper Industries, Inc. Quarterly Report on Form 10-Q filed November 5, 2010 (file no. 1-12273).
 (m) Incorporated herein by reference to Exhibit 10.05 to the Roper Industries, Inc. Annual Report on Form 10-K filed March 2, 2009 (file no. 1-12273).
 (n) Incorporated herein by reference to Exhibit 10.06 to the Roper Industries, Inc. Annual Report on Form 10-K filed March 2, 2009 (file no. 1-12273).
 (o) Incorporated herein by reference to Exhibit 10.07 to the Roper Industries, Inc. Annual Report on Form 10-K filed March 2, 2009 (file no. 1-12273).
 (p) Incorporated herein by reference to Exhibit 10.1 to the Roper Industries, Inc. Current Report on Form 8-K filed August 2, 2012 (file no. 1-12273).
 (q) Incorporated herein by reference to Exhibits 99.1 and 99.2 to the Roper Industries, Inc. Current Report on Form 8-K filed December 30, 2004 (file no. 1-12273).
 (r) Incorporated herein by reference to Exhibit 10.1 to the Roper Industries, Inc. Quarterly Report on Form 10-Q filed August 9, 2006 (file no. 1-12273).
 (s) Incorporated herein by reference to Appendix A to the Roper Industries, Inc. Definitive Proxy Statement on Schedule 14A filed April 30, 2012 (file no. 1-12273).
 (t) Incorporated herein by reference to Exhibits 10.2, 10.3, 10.4 and 10.5 to the Roper Industries, Inc. Current Report on Form 8-K filed December 6, 2006 (file no. 1-12273).
 (u) Incorporated herein by reference to Exhibit 10.01 to the Roper Industries, Inc. Quarterly Report on Form 10-Q filed May 7, 2009 (file no. 1-12273).
 (v) Incorporated herein by reference to Exhibits 10.20, 10.21 and 10.23 to the Roper Industries, Inc. Annual Report on Form 10-K filed March 2, 2009 (file no. 1-12273).
 (w) Incorporated herein by reference to Exhibits 21.1, 21.3 and 32.1 to the Roper Industries, Inc. Annual Report on Form 10-K filed February 21, 2014 (file no. 1-12273).
 (x) Furnished with the Roper Industries, Inc. Annual Report on Form 10-K filed February 21, 2014 (file no. 1-12273).
   
 † Management contract or compensatory plan or arrangement.
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EXHIBIT 3.1
 

CERTIFICATE OF INCORPORATION
OF

ROPER INDUSTRIES, INC.
 

RESTATED AND FILED APRIL 11, 1996
 

AMENDED THROUGH MAY 28, 2013
 

1.  The name of the corporation is:
 

ROPER INDUSTRIES, INC.
 

2.  The address of the corporation’s registered office in the State of Delaware is 1013 Centre Road in the City of Wilmington, County of New Castle,
and the name of the registered agent thereat is The Prentice-Hall Corporation System, Inc.
 

3.  The nature of the business of the corporation and the purposes to be conducted or promoted by it are as follows:
 

(a) To design, manufacture, purchase, lease, distribute, install, repair, service, sell, import, export and otherwise deal in or with any and all kinds of
positive displacement rotary and centrifugal pumps and industrial machinery, and all related supplies, components, equipment and products;
 

(b) To acquire all or any part of the stock or other securities, goodwill, rights, property or assets of any kind and to undertake or assume all or any
part of the obligations or liabilities of any corporation, association, partnership, syndicate, entity, or person located in or organized under the laws of any state,
territory or possession of the United States of America or any foreign country, and to pay for the same in cash, stock, bonds, debentures, notes, or other
securities, secured or unsecured, of this or any other corporation or otherwise in any manner permitted by law, and to conduct in any lawful manner all or any
part of any business so acquired; and
 

(c) To engage in any lawful act or activity for which corporations may be organized under the General Corporation Law of the State of Delaware. In
addition to the general powers conferred by the laws of the State of Delaware and the purposes hereinbefore set forth, the corporation shall also have the
following powers:
 

(d) To issue any of the shares of its capital stock of any class or series thereof now or hereafter authorized for such consideration as may be permitted
by law and upon such terms and conditions as the Board of Directors may deem proper in its absolute discretion, and the stock so issued shall be fully paid
and not liable to any further call or payment thereof; in the absence of actual fraud in the transaction, the judgment of the Board of Directors as to the value of
the property or other consideration received for the shares of capital stock shall be conclusive; and
 

(e) To borrow money, make, issue and sell, pledge, or otherwise dispose of checks, drafts, bills of exchange, documents of title, bonds, debentures,
notes and other evidence of indebtedness of all kinds, whether unsecured or secured by mortgage, pledge or otherwise of any or all of the assets of the
corporation, and without limit as to amount; and generally to mortgage, pledge or sell any stock or other securities or other property held by it, all on such
terms and conditions as the Board of Directors.
 

4.   A.  The total number of shares of stock which the corporation shall have authority to issue is three hundred and fifty-one million (351,000,000)
shares, divided into two (2) classes as follows:
 

(i)  three hundred and fifty million (350,000,000) shares, each to be of the par value of one cent ($0.01), and to be designated as
Common Stock; and

 
(ii) one million (1,000,000) shares, each to be of the par value of one cent ($0.01), and to be designated as Preferred Stock.

 
      B.  Each outstanding share of Common Stock shall entitle the holder thereof to one (1) vote on each matter properly submitted to the

stockholders of the corporation for their vote, waiver, release or other action.
 

  C.  Authority is hereby granted to the Board of Directors of the corporation to adopt, from time to time, a resolution or resolutions providing for
the issuance of shares of Preferred Stock in one or more series; and the Board of Directors is hereby expressly granted and vested with the authority to
determine and to fix with respect to each series of Preferred Stock any or all of the designations and the powers, preferences and rights, and the qualifications,
limitations or restrictions of such Preferred Stock,
 
 

 



 
 

including, but not limited to, the determination of the following: (i) the distinctive designation of such series of Preferred Stock and the number of shares
which shall constitute such series, which number may be increased (except where otherwise provided by the Board of Directors) or decreased (but not below
the number of shares thereof then outstanding) from time to time by the Board of Directors; (ii) the rate of dividends, if any, payable on the shares of such
series of Preferred Stock, the conditions upon which and the dates when such dividends shall be payable, whether such dividends shall be cumulative (and, if
so, from which date or dates), and whether payable in preference to dividends payable on any other class or classes of stock or on any other series of Preferred
Stock; (iii) whether or not the shares or such series of Preferred Stock shall have voting powers, and, if voting powers are granted, the extent of such voting
powers; (iv) whether or not the shares of such series of Preferred Stock shall be redeemable and, if so, the terms and conditions of such redemption, including,
but not limited to, the date or dates upon or after which they shall be redeemable and the amount per share payable in case of redemption, which amount may
vary under different conditions and at different redemption dates; (v) whether or not the shares of such series of Preferred Stock shall be entitled to the benefit
of a retirement fund or sinking fund, and, if so, the terms and conditions of such fund; (vi) whether or not the shares of such series of Preferred Stock shall be
convertible into or exchangeable for shares of any other class or classes of stock of the corporation or of any other series of Preferred Stock and, if made so
convertible or exchangeable, the time or times, the conversion price or prices, or the rate or rates of exchange, and the adjustments thereof, it any, at which
such conversion or exchange may be made, and any other terms and conditions of such conversion or exchange; (vii) the rights of the holders of the shares of
such series of Preferred Stock upon the voluntary or involuntary liquidation, dissolution or winding-up, or merger, consolidation or distribution or sales of
assets of the corporation; (viii) the conditions and restrictions, if any, on the payment of dividends or on the making of other distributions on, or the purchase,
redemption or other acquisition by the corporation of the Roper Industries, Inc. Common Stock or of any other class of stock or other series of Preferred
Stock of the corporation ranking junior to the shares of such series of Preferred Stock as to dividends or on liquidation; (ix) the conditions and restrictions, if
any, on the creation of indebtedness of the corporation or any subsidiary or on the authorization or issue of any additional stock of the corporation ranking on
a parity with or prior to the shares of such series of Preferred Stock as to dividends or on liquidation; and, (x) any other preferences and relative, participating,
optional or other special rights, and qualifications, limitations or restrictions thereof.
 

      D.  Subject to the foregoing, the authorized shares of stock of any class of the corporation may be issued by the corporation from time to time
and for such consideration, not less than the par value thereof, and upon such terms as may be fixed from time to time by the Board of Directors, and any and
all shares so issued, the full consideration for which shall have been paid or delivered, shall be deemed fully-paid and non-assessable stock and shall not be
liable to any further call or assessment thereon.

 
      E.   The holders of stock, as such, of any class of the corporation shall have no preemptive or preferential right to purchase or subscribe for any

part of the unissued capital stock of the corporation of any class or for any new issue of stock of any class, whether now or hereafter authorized or issued, or
to purchase or subscribe for any bonds or other obligations, whether or not convertible into stock of any class of the corporation, now or hereafter authorized
or issued other than such, if any, as the Board of Directors of the corporation from time to time may fix pursuant to the authority hereby conferred by the
Certificate of Incorporation of the corporation; and the Board of Directors may issue stock of the corporation, or securities or obligations convertible into
stock, without offering such issue of stock or such securities or obligations, either in whole or in part, to the stockholders of the corporation.

 
      F.   Subject to any limitations contained in the resolution or resolutions providing for the issue of any series of Preferred Stock, the holders of

Common Stock shall be entitled to receive, when and as declared by the Board of Directors out of the assets of the corporation which are by law available
therefor, dividends payable in cash, in property or in shares of Common Stock. No dividends, other than dividends payable only in shares of Common Stock
of the corporation, shall be paid on Common Stock if cash dividends in full to which all outstanding shares of Preferred Stock of all series shall then be
entitled for the then current dividend period and (where such dividends are cumulative) for all past dividend periods shall not have been paid or declared and
set apart in full.

 
      G.   In the event of any voluntary or involuntary liquidation, dissolution or winding-up of the corporation, the holders of Common Stock shall be

entitled, after payment or provision for payment of the debts and other liabilities of the corporation and of the amounts to which the holders of the Preferred
Stock shall be entitled, to share ratably in the remaining net assets of the corporation. Neither a consolidation nor a merger of the corporation with or into any
other corporation; nor a merger of any other corporation with or into the corporation; nor a reorganization of the corporation; nor the purchase or redemption
of all or part of the outstanding shares of stock of any class or classes of the corporation; nor the sale or transfer of the property and business of the
corporation as, or substantially as, an entity shall be considered a liquidation, dissolution or winding-up of the corporation for purposes of the preceding
sentence.
 

5.  The Board of Directors shall have the power (i) to make, alter or amend the By-laws, subject only to such limitations, if any, as the By-laws of the
corporation may from time to time impose; (ii) from time to time to fix and determine and to vary the amount to be reserved as working capital of the
corporation, and, before the payment of any dividends or making any distribution or profits, to set aside out of the surplus or net profits of the corporation
such sum or sums as the Board may from time to time in its absolute discretion think proper either as additional working capital or as a reserve fund to meet
contingencies, or for the repairing or
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maintaining of any property of the corporation, or for such other corporate purposes as the Board of Directors shall think conducive to the interests of the
corporation, subject only to such limitations, if any, as the By-laws of the corporation may from time to time impose; (iii) from time to time, to the extent now
or hereafter permitted by the laws of Delaware, to sell, lease, exchange or otherwise dispose of any part of the property and assets of the corporation which
the Board of Directors deems it expedient and for the best interests of the corporation to dispose of, or disadvantageous to continue to own, without assent of
the stockholders by vote or otherwise; (iv) to issue or cause to be issued from time to time all or any part of the authorized capital stock of the corporation on
such terms and for such consideration as the Board of Directors may determine in its discretion without obtaining the approval of the holders of any of the
then outstanding capital stock; (v) pursuant to the affirmative vote of the holders of a majority of the shares of stock issued and outstanding having voting
power given at a stockholders’ meeting duly called for that purpose, to sell, lease, exchange, or otherwise dispose of all or substantially all of the property and
assets of the corporation, including its goodwill and its corporate franchises, upon such terms and conditions as the Board of Directors deems expedient and
for the best interest of the corporation; (vi) from time to time to authorize the corporation to borrow money or to pledge the credit of the corporation by
guaranty or otherwise, and to issue, sell, pledge, or otherwise deliver or dispose of stock of this or any other corporation, bonds, debentures, notes or other
evidences of indebtedness, whether unsecured or secured by mortgage, pledge or other lien of any or all of the assets of the corporation, all on such terms and
conditions as the Board of Directors may determine or authorize in its discretion without obtaining the approval of any of the holders of any of the then
outstanding capital stock of the corporation and; (vii) to exercise any and all other powers conferred by law or by this certificate or which may be conferred
upon the Board of Directors by the corporation through appropriate By- law provisions or otherwise.
 

6.  The Board of Directors, by resolution or resolutions duly adopted by it, may designate one or more committees, each committee to consist of one
or more directors of the corporation, which, to the extent provided in the resolution or resolutions or in the By-laws of the corporation, but subject to any
limitations specifically imposed by the laws of Delaware, shall have and may exercise all the powers and authority of the Board of Directors in the
management of the business and affairs of the corporation and may authorize the seal of the corporation to be affixed to all papers which may require it.
 

7.  No contract, act or transaction of the corporation with any person, firm or corporation shall be affected or invalidated by reason of the fact that
any director or officer of the corporation is a party to or is interested in such contract, act or transaction, or in any way connected with such person, firm or
corporation, provided that such interest or connection shall have been disclosed or known to the corporation. Any director of the corporation having any such
interest or connection may, nevertheless, be counted in determining the existence of a quorum at any meeting of the Board of Directors or a committee which
shall authorize any such contract, act or transaction and may vote thereon with full force and effect. No such officer or director nor any such person, firm or
corporation in or with which such director or officer is connected shall be liable to account to the corporation for any profit realized from or through any such
contract, act or transaction.
 

8.  (i)    Except as otherwise provided in this Certificate of Incorporation or the General Corporation Law of the State of Delaware, the business and
affairs of the corporation shall be managed by or under the direction of a Board of Directors consisting of such number of members as may be fixed, subject
to the rights of the holders of any series of preferred stock then outstanding, from time to time, by the affirmative vote of the majority of the members of the
Board of Directors of the corporation, but not less than the minimum number authorized by the State of Delaware.
 

(ii)    Subject to the rights of the holders of any series of preferred stock then outstanding:
 
 a. Until the election of directors at the 2016 Annual Meeting of Stockholders, the Board of Directors shall be divided into three classes of

directors, as nearly equal in number as possible. Subject to Sections (ii)(b)-(d) and (iii)-(iv) of this Article 8, each class of directors
shall be elected for a three-year term and the terms of each class shall be staggered so that only one class of directors will be elected at
each annual meeting of stockholders.

 
 b. Each director serving as a director immediately following the 2013 Annual Meeting of Stockholders, or elected or appointed thereafter,

shall hold office until the term for which they were elected or appointed expires and their successor is duly elected and qualified, or
until their earlier death, resignation or removal from office.

 
 c. At each annual meeting of stockholders commencing with the 2014 Annual Meeting of Stockholders, successors to the class of

directors whose terms expire at that annual meeting of stockholders shall be elected for a one-year term.
 
 d. From and after the election of directors at the 2016 Annual Meeting of Stockholders, the Board of Directors shall cease to be classified

and all directors shall be elected for one-year terms expiring at the next annual meeting of stockholders.
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(iii)    Subject to the rights of the holders of any series of preferred stock then outstanding:
 
 a. Until the 2016 Annual Meeting of Stockholders, any director, or the entire Board of Directors, may be removed from office at any time,

but only for cause and only by the affirmative vote of the holders of at least a majority of the voting power of all of the shares of the
corporation entitled to vote for the election of directors. For purposes of this Article 8, cause for removal shall be construed to exist
only if the director whose removal is proposed has been convicted of a felony by a court of competent jurisdiction or has been adjudged
by a court of competent jurisdiction to be liable for negligence or misconduct in the performance of his duty to the corporation in a
matter of substantial importance to the corporation.

 
 b. From and after the 2016 Annual Meeting of Stockholders, any director, or the entire Board of Directors, may be removed from office at

any time, with or without cause, only by the affirmative vote of the holders of at least a majority of the voting power of all of the shares
of the corporation entitled to vote for the election of directors.

 
(iv)   Subject to the rights of the holders of any series of preferred stock then outstanding:

 
 a. Newly created directorships resulting from any increase in the authorized number of directors or any vacancies in the Board of

Directors resulting from death, resignation, retirement, disqualification, removal from office or other cause shall be filled by a majority
vote of the directors then in office.

 
 b. Until the election of directors at the 2016 Annual Meeting of Stockholders, each director chosen to fill a vacancy in the Board of

Directors shall receive the classification of the vacant directorship to which he or she has been appointed or, if it is a newly created
directorship, shall receive the classification that at least a majority of the directors then in office designate and shall hold office until the
first meeting of stockholders held after his or her appointment for the purpose of electing directors of that classification, and until his or
her successor is duly elected and qualified or until his or her earlier death, resignation or removal from office.

 
 c. From and after the 2016 Annual Meeting of Stockholders, each director chosen to fill a vacancy in the Board of Directors shall hold

office until the first meeting of stockholders held after his or her appointment for the purpose of electing directors and until his or her
successor is duly elected and qualified or until his or her earlier death, resignation or removal from office.

 
9.  The corporation reserves the right to amend, alter, change or repeal any provision contained in this Certificate of Incorporation or any amendment

thereto in the manner now or hereafter prescribed by the laws of the State of Delaware, and all rights conferred on the stockholders hereunder are granted
subject to that reservation.
 

10.  The duration of the corporation shall be perpetual.
 

11.  A director of the corporation shall not be personally liable to the corporation or its stockholders for monetary damages for breach of fiduciary
duty as a director, except for liability (i) for any breach of the director’s duty of loyalty to the corporation or its stockholders, (ii) for acts or omissions not in
good faith or which involve intentional misconduct or a knowing violation of law, (iii) under Section 174 of the Delaware General Corporation Law as the
same exists or hereafter may be amended or (iv) for any transaction from which the director derived an improper personal benefit. If the Delaware General
Corporation Law hereafter is amended to authorize the further elimination or limitation of the liability of directors, then, in addition to the limitation on
personal liability provided herein, the liability of a director of the corporation shall be limited to the fullest extent permitted by the amended Delaware
General Corporation Law. Any repeal or modification of this paragraph by the stockholders of the corporation shall be prospective only, and shall not
adversely affect any limitation on the personal liability of a director of the corporation existing at the time of such repeal or modification.
 

12.  No action required to be taken or which may be taken at any annual or special meeting of stockholders of the corporation may be taken without a
meeting, and the power of stockholders of the corporation to take any such action by means of a consent or consents in writing, without a meeting, is
specifically denied.
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EXHIBIT 31.1

I, Brian D. Jellison, certify that:

1. I have reviewed this Amendment No. 1 to the Annual Report on Form 10-K of Roper Industries, Inc.; and

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report.

 

Date: April 28, 2014

/s/ Brian D. Jellison
Brian D. Jellison
Chairman of the Board, President and
Chief Executive Officer
(Principal Executive Officer)
 
 
 

 



EXHIBIT 31.2

I, John Humphrey, certify that:

1. I have reviewed this Amendment No. 1 to the Annual Report on Form 10-K of Roper Industries, Inc.; and

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report.

 
Date:  April 28, 2014                                                                           

/s/ John Humphrey
John Humphrey
Executive Vice President,
Chief Financial Officer
(Principal Financial Officer)


