
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, DC 20549
 

FORM 8-K/A
 

CURRENT REPORT PURSUANT
TO SECTION 13 OR 15(D) OF THE

SECURITIES EXCHANGE ACT OF 1934
 
 

August 22, 2012

DATE OF REPORT (DATE OF EARLIEST EVENT REPORTED)
 

ROPER INDUSTRIES, INC.
(EXACT NAME OF REGISTRANT AS SPECIFIED IN ITS CHARTER)

 
DELAWARE

(STATE OR OTHER JURISDICTION OF INCORPORATION)
 
 
 

 
 1-12273  51-0263969

  
  

 (COMMISSION FILE NUMBER)  (IRS EMPLOYER IDENTIFICATION NO.)
  
  

 6901 PROFESSIONAL PKWY. EAST, SUITE 200, SARASOTA, FLORIDA  34240
  
  

 (ADDRESS OF PRINCIPAL EXECUTIVE OFFICES)  (ZIP CODE)
 

 
(941) 556-2601

(REGISTRANT'S TELEPHONE NUMBER, INCLUDING AREA CODE)
 

 

(FORMER NAME OR ADDRESS, IF CHANGED SINCE LAST REPORT)
 
 

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions:
[    ] Written communication pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
[    ]  Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
[    ]  Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
[    ]  Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))  

 
 
 



Explanatory Note

On August 22, 2012, Roper Industries, Inc. completed the acquisition of Sunquest Holdings, Inc., as more fully described in Roper Industries, Inc.'s current report on Form 8-K filed on August 24, 2012. This amendment No. 1 on Form
8-K/A amends the Company's August 24, 2012, Form 8-K to provide financial statements of the business acquired and pro forma financial statements related to the acquisition as required by Item 9.01(a) and 9.01(b).

Item 9.01.  Financial Statements and Exhibits.

(a) Financial Statements of Businesses Acquired.

The required financial statements of Sunquest Holdings, Inc. are attached in Exhibit 99.1

(b) Pro Forma Financial Statements.

The required pro forma financial information is attached hereto as Exhibit 99.2

(c) Exhibits.
 

23.1  Consent of Ernst & Young LLP, Independent Auditors
 

99.1  Audited Financials of Sunquest Holdings, Inc. and Subsidiaries as of and for the year ended May 31, 2012
 

99.2  Unaudited pro forma combined financial statements
 
 

Signatures
 
        Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly authorized.
 

  Roper Industries, Inc.     
  (Registrant)     
     
 BY:  /s/ John Humphrey     
 John Humphrey,

Vice President and Chief Financial Officer  Date: October 31, 2012   
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Exhibit 23.1
 

Consent of Independent Auditors

We consent to the use in this Current Report (Form 8-K/A) of Roper Industries, Inc. and to the incorporation by reference in the Registration Statements of Roper Industries, Inc. on Form S-8 (Nos. 33-71094, 33-77770, 33-78026, 333-
36897, 333-73139, 333-35666, 333-35672, 333-35648, 333-59130, 333-105919, 333-105920, 333-135700) of our report dated July 27, 2012, with respect to the consolidated financial statements of Sunquest Holdings, Inc. and
Subsidiaries as of May 31, 2012 and for the year then ended.

/s/ Ernst & Young LLP
Raleigh, North Carolina
October 30, 2012
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Report of Independent Auditors

The Board of Directors and Stockholders
Sunquest Holdings, Inc. and Subsidiaries

We have audited the accompanying consolidated balance sheet of Sunquest Holdings, Inc. and subsidiaries as of May 31, 2012, and the related consolidated statements of operations, stockholders'
equity and comprehensive income, and cash flows for the year then ended. These financial statements are the responsibility of the Company's management. Our responsibility is to express an
opinion on these financial statements based on our audit.

We conducted our audit in accordance with auditing standards generally accepted in the United States. Those standards require that we plan and perform the audit to obtain reasonable assurance
about whether the financial statements are free of material misstatement. We were not engaged to perform an audit of the Company's internal control over financial reporting. Our audit included
consideration of internal control over financial reporting as a basis for designing audit procedures that are appropriate in the circumstances, but not for the purpose of expressing an opinion on the
effectiveness of the Company's internal control over financial reporting. Accordingly, we express no such opinion. An audit also includes examining, on a test basis, evidence supporting the
amounts and disclosures in the financial statements, assessing the accounting principles used and significant estimates made by management, and evaluating the overall financial statement
presentation. We believe that our audit provides a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial position of Sunquest Holdings, Inc. and subsidiaries at May 31, 2012, and
the consolidated results of their operations and their cash flows for the year ended May 31, 2012 in conformity with U.S. generally accepted accounting principles.

/s/Ernst & Young LLP

Raleigh, North Carolina
July 27, 2012
 

 



Sunquest Holdings, Inc. and Subsidiaries  

  
Consolidated Balance Sheet  

(Dollars in thousands, except per share amounts)  
  

May 31, 2012  
  
  
Assets  
Current assets:  
Cash and cash equivalents  $     39,005
Accounts receivable, net of allowances of $2,593         62,751
Deferred tax asset           4,860
Prepaids, deposits, and other assets           3,368
Total current assets       109,984
  
Property and equipment, net           2,874
Goodwill       533,049
Other intangibles, net       630,924
Other assets         20,294
Total assets  $

1,297,125
  
See accompanying notes.  

 

 



Sunquest Holdings, Inc. and Subsidiaries
  

Consolidated Balance Sheet (continued)
(Dollars in thousands, except per share amounts)

  
  
  
  
Liabilities and stockholders' equity  
Current liabilities:  
Accounts payable and accrued expenses  $      14,415
Current portion of loan payable            3,850
Deferred revenue          90,991
Total current liabilities        109,256
  
Long-term liabilities:  
Loan payable, less current portion        622,300
Other long-term liabilities            2,850
Deferred tax liability        243,257
Total long-term liabilities        868,407
  
Total liabilities        977,663
  
Stockholders' equity:  
Common stock, class 1, $.001 par value; 208,310 shares authorized, issued 
and outstanding; (distribution preference of $25,000)                   –
Common stock, class 2, $.001 par value; 500,000 shares authorized,  
199,649 shares issued and outstanding                   –
Additional paid-in capital        331,346
Accumulated other comprehensive income               265
Accumulated deficit         (12,149)
Total stockholders' equity        319,462
Total liabilities and stockholders' equity  $ 1,297,125
  
See accompanying notes.  



Sunquest Holdings, Inc. and Subsidiaries  

  
Consolidated Statement of Operations  

(Dollars in thousands)  
  

Year Ended May 31, 2012  
  
  
Revenue:  
Software and user fees  $      40,335
Hardware            8,213
Support and services          18,309
Maintenance and subscriptions        128,652
Total revenue        195,509
  
Cost of revenues (excluding amortization,  
presented separately below)          38,104
Gross margin        157,405
  
Operating costs and expenses:  
Research and development          15,211
Sales and marketing          12,631
General and administrative          19,598
Amortization of intangible assets          54,177
Transaction costs            3,206
Restructuring costs               883
Management fee            2,566
Total operating expenses        108,272
  
Income from operations          49,133
  
Other expense:  
Interest expense, net         (53,654)
Foreign currency translation loss              (230)
         (53,884)
  
Loss before income taxes           (4,751)
Income tax benefit            7,207
Net income  $        2,456
  
See accompanying notes.  



 

Sunquest Holdings, Inc. and Subsidiaries
         

Consolidated Statement of Stockholders' Equity and Comprehensive Income
(Dollars in thousands)

         
         
 Common Stock Additional Other   
 Class 1  Class 2   Paid-In Comprehensive Accumulated  
 Shares Amount Shares Amount Capital Income (Loss) Deficit Total
         
Balance at May 31, 2011   208,310  $          –   199,944  $          –  $   331,040  $               1,070  $      (14,605)  $   317,505
Stock-based compensation expense              –              –              –              –              601                          –                     –              601
Shares repurchased              –              –        (295)              –            (295)                          –                     –            (295)
Net income              –              –              –              –                  –                          –              2,456           2,456
Foreign currency translation         
gain (loss)              –              –              –              –                  –                    (805)                     –            (805)
Total comprehensive income              –              –              –              –                  –                          –                     –           1,651
Balance at May 31, 2012   208,310  $          –   199,649  $          –  $   331,346  $                  265  $      (12,149)  $   319,462
         
See accompanying notes.         

 



 

Sunquest Holdings, Inc. and Subsidiaries  

  
Consolidated Statement of Cash Flows  

(Dollars in thousands)  
  

Year Ended May 31, 2012  
  
  
Operating activities  
Net income  $          2,456
Adjustments to reconcile net income to net cash provided by operating activities: 
Depreciation and amortization of property and equipment             1,446
Amortization of intangibles            54,177
Amortization of deferred financing costs             4,496
Stock based compensation expense                601
Interest rate cap, net                180
Deferred income taxes          (25,289)
Changes in operating assets and liabilities, net of effect of business combination:  
Accounts receivable, net          (15,569)
Prepaids, deposits and other current assets              (303)
Accounts payable and accrued expenses            (3,476)
Deferred revenue            19,292
Net cash provided by operating activities            38,011
  
Investing activity  
Acquisition of PowerPath          (30,092)
Purchases of property and equipment, net              (609)
Net cash used in investing activity          (30,701)
  
Financing activities  
Shares repurchased              (295)
Payment of long-term debt            (3,850)
Net cash used in financing activities            (4,145)
Effect of exchange rate changes on cash and cash equivalents                (48)
Net increase in cash and cash equivalents             3,117
Cash and cash equivalents at beginning of period            35,888
Cash and cash equivalents at end of period  $        39,005
  
Supplemental disclosures of cash flow information  
Cash paid during the period for income taxes  $        19,296
Cash paid during the period for interest, net  $        53,654
  
See accompanying notes.  

Sunquest Holdings, Inc. and Subsidiaries

Notes to Consolidated Financial Statements

1. Summary of Organization and Significant Accounting Policies

Organization and Description of Business

Sunquest Holdings, Inc. and its wholly-owned subsidiaries (collectively, the Company) is a leading provider of diagnostic laboratory information systems to hospitals with approximately 1,600
customers worldwide. The Company's laboratory information system automates laboratory processes by managing specimen data from requisition entry through specimen tracking to final
cumulative report production, thus enabling a laboratory to operate more efficiently, provide robust patient reporting, and comply with regulatory requirements. In addition, the Company sells a
variety of laboratory-related products designed to improve patient safety and hospital productivity.

The Company is headquartered in Tucson, Arizona and has operations in Norwich, UK and Bangalore, India. In addition, the Company sells internationally, with a majority of its international
customers located in Canada and the United Kingdom.

Sunquest Holdings, Inc. (Predecessor) was wholly-owned by Vista Equity Partners Fund III, L.P. (Vista). At the close of business on December 15, 2010 (effective date), Sunquest Sponsor
Holdings, Inc. acquired a 51% controlling interest in Sunquest Holdings, Inc. and its wholly–owned foreign subsidiaries, Sunquest Information Systems (India) Private Limited, Sunquest
Information Systems (International) Limited, and Sunquest Information Systems Canada Inc., as part of a recapitalization of the Predecessor (Transaction). The Predecessor became the surviving
company; as such, Sunquest Holdings, Inc. remains the legal name of the Successor.

Basis of Presentation

The accompanying consolidated financial statements include the accounts of Sunquest Holdings, Inc. and its wholly owned subsidiaries. All intercompany balances and transactions have been
eliminated in consolidation for all periods presented.

Use of Estimates

The preparation of financial statements in conformity with U.S. generally accepted accounting principles requires management to make estimates and assumptions that affect the reported amounts
of assets and liabilities and the disclosures of contingent liabilities at the date of the financial statements as well as the reported amounts of revenues and expenses during the reporting periods.
Changes in the facts or circumstances underlying these estimates could result in material changes and actual results could differ from these estimates.

 

Cash and Cash Equivalents

Cash and cash equivalents are comprised of highly-liquid investments with original maturities of three months or less from the date of purchase and the carrying values are stated at amounts that
approximate fair value, based on quoted market prices.

Fair Value

Accounting Standards Codification (ASC) 825, Financial Instruments, requires that the Company disclose the fair value of its financial instruments when it is practical to estimate them. The fair
values of the Company's accounts receivable and accounts payable and accrued expenses approximate their carrying values because of their short-term nature.

At the date of each business combination, fair values were determined for specific tangible and intangible assets with the excess consideration over fair value of net assets acquired recorded as
goodwill (see Note 2). The estimated fair values of derivative instruments are calculated based on market rates to settle the instruments. These values represent the estimated amounts the Company
would receive or pay to terminate agreements, taking into consideration current market rates and creditworthiness.

Accounting guidance establishes a three-tier fair value hierarchy, which prioritizes the inputs used in measuring fair value as follows:



 

 

Level 1 – Unadjusted quoted prices in active markets for identical assets or liabilities;

Level 2 – Inputs other than quoted prices included within Level 1 that are either directly or indirectly observable through correlation with market data; and

Level 3 – Unobservable inputs that are supported by little or no market data, which require the reporting entity to develop its own assumptions.

Further, accounting guidance allows the Company to measure the fair value of its financial assets and liabilities based on one or more of the three following valuation techniques:

Market Approach – Prices and other relevant information generated by market transactions involving identical or comparable assets or liabilities;

    Cost Approach – Amount that would be required to replace the service capacity of an asset (replacement cost); and

Income Approach – Techniques to convert future amounts to a single present amount based on market expectations (including present value techniques, option-pricing and excess earnings
models.)

The Company generally applies fair value techniques on a non-recurring basis associated with valuing potential impairment loss related to goodwill and other long-lived assets. The fair value
measurement for the goodwill impairment test considers significant unobservable inputs (Level 3), consisting of both market approaches and an income approach. The market approaches involve
the use of market multiples of revenues and earnings before interest, taxes, depreciation and amortization (EBITDA) for comparable public companies or comparable company transactions, and a
market capitalization method. The income approach consists of projected discounted cash flows and is developed using management's assumptions and projections of future revenue growth, profit
margins, discount rates, perpetuity growth rates and capital expenditures. Assumptions used by management are similar to those that would be used by market participants performing valuations of
the reporting unit.

The Company is also required to record assets and liabilities at fair value on a non-recurring basis. Generally, assets are recorded at fair value on a non-recurring basis as a result of intangible assets
recorded in connection with business combinations and impairment charges or similar adjustments made to the carrying value of the applicable asset.

The Company reports transfers between valuation levels at their fair value as of the end of the month in which such changes in the fair value inputs occurs.

Accounts Receivable and Allowance for Doubtful Accounts

The Company's accounts receivable are derived from revenue earned from customers located in the United States, Canada, Europe and the Middle East. The Company sells and grants credit for its
services to its customers without requiring collateral or third party guarantees. The Company monitors customers' payment history and establishes reserves based on management's estimate of bad
debts and provisions for unbilled revenue. The bad debt and unbilled allowances are shown as a reduction of accounts receivable on the consolidated balance sheets. The provision for bad debts is
recorded in general and administrative expense and the unbilled provision is recorded as a reduction of systems revenue on the statements of operations.

Concentration of Credit Risk

Concentrations of credit risk with respect to accounts receivable are limited due to the large number of customers comprising the Company's customer base and their dispersion across different
geographic locations.

Property and Equipment

Property and equipment are stated at cost less accumulated depreciation and amortization. Depreciation and amortization are computed using the straight-line method based on the estimated useful
lives of the assets. Leasehold improvements are depreciated over the lesser of the expected remaining lease term or estimated useful life of the asset.

Property and equipment consist of the following at May 31, 2012 (in thousands):

 

 
 

Useful Life
(Years)   Amount  

     
Leasehold improvements   –   $ 1,132 
Office furniture and fixtures   10    1,015 
Computer equipment  4 to 5    1,733 
Purchased software   3    1,173 
       5,053 
Less: Accumulated depreciation and amortization       (2,179)
Property and equipment, net      $ 2,874 

Depreciation expense was $1.4 million for the year ended May 31, 2012.

Expenditures for repairs and maintenance are charged to expense as incurred. The costs of major renewals or betterments are capitalized and depreciated under the straight-line method over their
estimated useful lives. Upon disposition, the assets and related accumulated depreciation are relieved and any related gain or loss is recognized in other income or expense, respectively.

Long-Lived Assets

The Company accounts for long-lived assets pursuant to ASC 360, Property, Plant and Equipment (ASC 360). The Company assesses any impairment in value of long-lived assets, including
property and equipment, whenever events or changes in circumstances indicate that the carrying amount of the asset may not be recoverable. Recoverability of assets to be held and used is
measured by a comparison of the carrying amount of an asset to future net cash flows on an undiscounted basis that are expected to be generated by the asset. No impairments for such long-lived
assets were recorded at May 31, 2012.

Goodwill and Intangible Assets

The Company accounts for goodwill and other intangible assets in accordance with ASC 350, Intangibles — Goodwill and Other Intangible Assets (ASC 350). ASC 350 requires that goodwill and
intangible assets that have indefinite lives not be amortized but, instead, must be tested at least annually for impairment or whenever events or business conditions warrant.

During the year ended May 31, 2012, the Company adopted Accounting Standards Update
(ASU) 2011-08, Intangibles — Goodwill and Other (Topic 350), which introduced an optional qualitative assessment for testing goodwill for impairment (qualitative screen) that may allow
companies to skip the annual two-step test. The new guidance gives companies the option to evaluate, based on the weight of evidence, the significance of all identified events and circumstances in
the context of determining whether it is more likely than not that the fair value of a reporting unit is less than its carrying amount. The Company reviewed economic conditions, market conditions,
performance to plan and the competitive environment in order to develop a qualitative conclusion.

To the extent it is determined to be more likely than not that an impairment of goodwill has occurred, the company would proceed to a two-step test. Step 1 involved comparing the fair value of the
Company's reporting unit to its carrying amount. If the fair value of the reporting unit is greater than its carrying amount, there is no impairment. If the reporting unit carrying amount is greater
than the fair value then the second step must be completed to measure the amount of impairment, if any. Step 2 calculates the implied fair value of goodwill by deducting the fair value of all
tangible and intangible assets, excluding goodwill, of the reporting unit from the fair value of the reporting unit as determined in Step 1. The implied fair value of goodwill determined in this step
is compared to the carrying value of goodwill. If the implied fair value of goodwill is less than the carrying value of goodwill, an impairment loss was recognized equal to the difference.

The Company determined that it operates within one reporting unit based on the current reporting structure and, accordingly, has assigned goodwill at the enterprise level. As required, the
Company performed their annual test for goodwill impairment as of May 31, determining there were no impairments of recorded goodwill at May 31, 2012. This test has been conducted using the
methodologies outlined above, with the qualitative test performed at May 31, 2012.

Revenue Recognition and Deferred Revenue



Revenues are derived primarily from the sale and related maintenance of diagnostic laboratory information systems. Revenue from system sales includes licensing of computer software, training,
consulting and implementation services, and the sale of third-party computer software and hardware. Generally, revenue from system sales is recognized when a signed contract exists, the fee is
fixed or determinable, delivery to a customer has occurred, and the collection of the resulting receivable is considered probable.

All software licenses, including third-party, are sold bundled with maintenance (also referenced herein as Post-Contract Customer Support or PCS). PCS is recognized as revenue ratably over the
contracted maintenance term. Vendor-specific objective evidence (VSOE) of the fair value of PCS is based on prices from stand-alone maintenance renewal transactions.

The Company provides project-related implementation services, which may include installation, training, project management and other professional services. Because these services are deemed to
be essential to the functionality of the software, the Company recognizes the software license and fees related to implementation services over the software installation period using the percentage-
of-completion method pursuant to ASC 605, Revenue Recognition – Construction Type and Production Type Contracts (ASC 605.) The Company measures the percentage-of-completion based on
input measures which reflect direct labor hours incurred. The implementation period for these contracts generally ranges from one month to two years depending on the products purchased.

For arrangements accounted for under ASC 605 that include product, services, and PCS, PCS is separated from the arrangement based on VSOE and recognized over the term of the PCS
agreement. The remaining software and services are accounted for on a combined basis under ASC 605.

The Company also generates revenue through the sale of additional "add-on" licenses, hardware and peripherals, and professional services to existing clients outside of a project-related contract.
Revenue from add-on licenses is recognized once licenses are activated and made available to the client. Revenue from sales of hardware and third-party software is generally recognized when
delivered to the client, assuming title and risk of loss have transferred to the client. Revenue from professional services, such as implementation, training and consultancy, is recognized as the
services are performed.

The Company records reimbursable out-of-pocket expenses as revenue and as a direct cost of revenue. These amounts totaled $0.6 million for the year ended May 31, 2012.

The Company's policy of accounting for taxes collected from customers and remitted to governmental authorities is to record on a net basis (excluded from revenues).

Research and Development

The Company expenses research and development costs, including salaries and related fringe costs, third-party contractor expenses, and other expenses. Research and development costs were
$15.2 million for the year ended May 31, 2012.

Share-Based Compensation

The Company accounts for stock-based employee compensation arrangements in accordance with the provisions of ASC 718, Compensation – Stock Compensation (ASC 718), which requires the
measurement and recognition of compensation expense for all share-based payment awards made to employees and directors based on the estimated fair values of the awards using an option
pricing model, where applicable. For awards with service or performance conditions and graded-vesting, stock-based compensation expense is recognized on a straight-line basis over the requisite
service period for the entire award. Stock-based compensation expense recognized for awards is based on the grant date fair value estimated using the Black-Scholes option pricing model in
accordance with ASC 718.

Income Taxes

The Company accounts for income taxes under ASC 740, Income Taxes. Under ASC 740, deferred tax assets and liabilities are determined based on the differences between the financial reporting
and tax bases of assets and liabilities and are measured using the enacted tax rates. The Company recognizes the tax benefit from an uncertain tax position only if it is more likely than not that the
tax position will be sustained upon examination by the taxing authorities, based on the technical merits of the position. The tax benefits recognized in the financial statements from such positions
are then measured based on the largest benefit that has a greater than 50% likelihood of being realized upon settlement. The Company's normal policy for treatment of penalties and interest is to
record such costs as tax expense in the year recognized as a liability.

Foreign Currency Translation

In general, the functional currency of each foreign operation is the local currency. Assets and liabilities recorded in foreign currencies are translated using the exchange rate at the balance sheet
date; revenues and expenses are translated at average exchange rates during the period. The effects of foreign currency translation are included in shareholders' equity in the accompanying
consolidated balance sheets in accordance with ASC 220, Comprehensive Income (ASC 220). Transactional gains and losses from foreign currency translation are a component of other expense in
the accompanying consolidated statements of operations.

Benefit Plans

The Company provides a retirement plan qualified under section 401(k) of the Internal Revenue Code of 1986, as amended. Participants may elect to contribute a portion of their annual
compensation, on a pre‑tax basis, to the plan, after complying with certain limitations set by the IRC, at the start of their employment. All employees who have completed three months of service
or have completed 1,000 hours of service are eligible for the company match. The first 1% of each employee's contributions is matched 100% by the Company. Up to the next 5% of each
employee's contributions is matched at 60% of the employee's contribution by the Company. Total matching contributions to the plan were $1.0 million for the year ended May 31, 2012.

The Company provides comprehensive health benefits for eligible employees under a qualified plan (Plan). Employees are responsible for a portion of the cost of their elected coverage and
typically make payments to the Plan through payroll deductions. The Company has established a reserve that is intended to recognize the Company's estimated obligations with respect to its
payment of claims and claims incurred but not yet reported under the Plan. The Company has recorded reserves of $0.5 million at May 31, 2012. Management believes that the recorded liability
for its contribution to the Plan to cover medical self-insurance is adequate to cover the losses or claims incurred, but these reserves are based on estimates, and the amount ultimately paid may be
more or less than such estimates. These estimates are based on historical information along with certain assumptions about future events, including increases in projected medical costs. The
Company recorded expenses related to the Plan of $2.1 million for the year ended May 31, 2012.

Subsequent Events

Subsequent events have been evaluated through July 27, 2012, the date the company's financial statements were available to be issued.

New Accounting Pronouncements

In June 2011, the FASB amended the manner in which an entity presents the total of comprehensive income, the components of net income and the components of other comprehensive income
either in a single, continuous statement of comprehensive income or in two separate but consecutive statements. The amendment eliminates the option to present the components of other
comprehensive income as part of the statement of equity. The amendment is effective for fiscal years and interim periods beginning on or after December 15, 2011, on a retrospective basis. The
adoption of this guidance will not have a material impact on the Company's consolidated financial statements.

In May 2011, the FASB issued updated fair value measurement and disclosure guidance that clarifies how to measure fair value and requires additional disclosures regarding Level 3 fair value
measurements, as well as any transfers between Level 1 and Level 2 fair value measurements. The guidance is effective for fiscal years and interim periods beginning on or after December 15,
2011, on a prospective basis. The Company is currently evaluating the impact of adopting the guidance, and it does not expect the adoption to have a material impact on its consolidated financial
statements.

2. Business Combination

PowerPath Acquisition

At the close of business on September 30, 2011, the Company acquired the assets and certain liabilities of the PowerPath business from a third-party to expand its market share in the anatomic
pathology information systems market. The total consideration for the acquisition was $30.1 million, which was comprised entirely of cash paid. In addition, the Company incurred $3.2 million of
related acquisition costs, which were expensed in accordance with ASC 805. The Company funded the acquisition and related costs from cash on hand.

Under the acquisition method of accounting, the purchase price was allocated to the acquired net tangible and intangible assets based on their estimated fair market value as of the date of the
completion of the acquisition.



A summary of the preliminary purchase price allocation is as follows (in thousands):

  

Useful
Life

(Years)   Amount  
     

Other assets    $ 1,500 
Deferred tax asset     1,111 
Developed technology   7.5   4,800 
Trademarks   16   820 
Customer relationships   16   21,180 
Non-compete agreements   2   80 
Goodwill       6,158 
Deferred revenue       (5,250)
Liabilities assumed       (307)
Net assets      $ 30,092 

 

3. Accounts Receivable

Accounts receivable consist of the following at May 31, 2012 (in thousands):

Accounts receivable  $ 62,054 
Unbilled receivables   3,290 
Total receivables   65,344 
Allowance for doubtful accounts   (2,593)
Accounts receivable, net  $ 62,751 

The timing of revenue recognition and contractual billing terms under certain multiple-element arrangements does not precisely coincide, resulting in the recording of unbilled accounts receivable
or deferred revenue. Client payments are due under these arrangements in varying amounts primarily upon the achievement of certain contractual milestones throughout the implementation
periods, which generally range from one month to two years.

4. Goodwill and Other Intangibles

Intangible assets consisted of the following at May 31, 2012 (in thousands):

  
Gross Carrying

Amount   

Less:
Accumulated
Amortization   Net  

       
Developed technology  $ 131,600  $ 25,105  $ 106,495 
Trademarks   58,620   5,295   53,325 
Customer relationships   516,380   46,060   470,320 
Noncompete agreements   2,780   1,996   784 
Total acquired intangible assets  $ 709,380  $ 78,456  $ 630,924 
             
Goodwill  $ 533,049  $ –  $ 533,049 

Trademarks, customer relationships, developed technology and non-compete agreements are being amortized using the straight-line method over their useful lives of 16 years, 16 years, 7.5 years
and 2 years, respectively. Amortization expense was $54.2 million for the year ended May 31, 2012.



Estimated future annual amortization expense is as follows (in thousands):

Year ending May 31,   
2013  $ 54,485 
2014   53,529 
2015   53,465 
2016   53,465 
2017   53,465 

Goodwill activity for the year ended May 31, 2012 was as follows (in thousands):

Balance at May 31, 2011  $ 527,650 
Addition related to PowerPath acquisition   6,158 
Adjustments for foreign currency   (759)

Balance at May 31, 2012  $ 533,049 

5. Lease Obligations

The Company conducts much of its operations in leased facilities and is obligated to pay monthly rents under leases with expiration dates through 2017. Certain leases provide for escalation of the
annual rent based upon increases in the lessor's operating costs and fixed rental increases. Rent expense is recorded on a straight-line basis over the term of the leases.

Total rent expense incurred was $3.7 million for the year ended May 31, 2012.

Future minimum lease payments for noncancelable operating leases with remaining terms in excess of one year are as follows (in thousands):

Year Ending May 31,   
2013  $ 2,833 
2014   2,785 
2015   2,837 
2016   2,784 
2017   1,492 

  $ 12,731 

6. Long-Term Debt

Term Loans

On December 16, 2010, the Company entered into a six-year first lien term loan of $385 million and a six and a half year second lien term loan of $245 million with new lenders. The Company
initiated the term loans as part of the Transaction described above. The first lien term loan bears an interest rate of LIBOR plus 4.5%, with a minimum interest rate of 6.25%. The interest rate on
the first lien term loan was 6.25% at May 31, 2012. Beginning August 31, 2011, principal payments of $962,500 are due quarterly. The second lien term loan bears an interest rate of LIBOR plus
8.5%, with a minimum interest rate of 9.75%. The interest rate on the second lien term loan was 9.75% at May 31, 2012. No principal payments are due on the second lien loan until maturity. The
carrying amount of the loan at May 31, 2012, represents the outstanding principal. Both the first lien and the second lien term loans are secured by the assets of the Company.

Maturities of the Company's loan payable, including long-term and current obligations, are as follows (in thousands):

2013  $ 3,850 
2014   3,850 
2015   3,850 
2016   3,850 
2017 and thereafter   610,750 
   626,150 
Less: current portion   (3,850)
Loan payable, less current portion  $ 622,300 

 
 

 
Credit Facility

In connection with the first lien loan, effective on December 16, 2010, the Company entered into a revolving credit facility (Credit Facility) with the lenders. The Credit Facility provides for a
revolving line of credit in the aggregate amount of $25.0 million, subject to continued covenant compliance, which expires December 15, 2015. The Company may borrow under the Credit Facility
with loans at an interest rate of LIBOR plus 4.5%. In addition, the Company is required to pay a quarterly commitment fee of 0.5% based on the unused amount of the Credit Facility. The
Company has not borrowed under the Credit Facility since entering into the facility agreement, and as of May 31, 2012, there were no amounts outstanding under the Credit Facility.

Deferred Financing Costs

In connection with the first and second lien term loans entered into in conjunction with the Transaction, the Company incurred and paid costs associated with obtaining the financing for the
Transaction, which totaled $26.8 million. These costs have been recorded in other long-term assets and are being amortized to interest expense under the effective interest method for the first term
lien and under the straight-line method for the second term lien over the term of the loans.

The Company recorded interest expense associated with these deferred financing costs of $4.5 million for the year ended May 31, 2012.

Debt Covenants

The Credit Facility contains customary default provisions, and the Company must comply with various financial and non-financial covenants. The financial covenants consist of a minimum
interest coverage ratio and a maximum total leverage ratio. The primary non-financial covenants limit the Company's ability to pay dividends, conduct certain mergers or acquisitions in excess of a
certain aggregate limit, make certain investments and loans, incur future indebtedness or liens in excess of certain limits, alter the Company's capital structure or sell stock or assets, subject to
certain limits. The Company was in compliance with all of its financial and non-financial covenants as of May 31, 2012.

Interest Expense

Interest expense relating to the Company's outstanding principal was $49.2 million for the year ended May 31, 2012.

The Company is exposed to the impact of interest rate changes as a result of its variable rate long-term debt. On February 15, 2011, the Company entered into an interest rate cap to hedge the
interest rate on $252.0 million of the new term loans. This agreement effectively changed the Company's interest rate exposure on $252.0 million of the total notional amount of its outstanding
long-term debt from a variable interest rate to a fixed rate of 4% plus the markup noted above. The interest rate cap is recorded at its unamortized premium, which approximates fair value. The
interest rate cap agreement required the Company to pay $0.4 million in advance, and requires the other party to pay the Company on a quarterly basis the amount above a fixed rate of 4% on the
$252.0 million. No amounts have been paid by the other party on this interest rate cap agreement.

The interest rate cap was not designated for hedge accounting treatment under ASC 825, Financial Instruments (ASC 825), and its related interpretations. Accordingly, the cost of the cap is
included in other long-term assets and is expensed over the life of the agreement on a straight‑line basis and recorded as interest expense. The Company recorded interest expense of $0.2 million
for the year ended May 31, 2012.

7. Common Stock

Stockholders' Equity

At May 31, 2012, the Company had authorized 208,310 shares of ($0.001 par) Class 1 common stock and 500,000 shares of ($0.001 par) Class 2 common stock, of which 208,310 Class 1 shares
and 199,649 Class 2 shares are issued and outstanding.



All holders of Class 1 and Class 2 common stock are entitled to one vote per share on all matters to be voted on by the Company stockholders.

Class 1 stockholders have a distribution preference, which includes both liquidation and dividend distributions, whereby stockholders are entitled to receive their unreturned original cost plus an
8% compound return prior to distributions to the Class 2 common stockholders. The Company has not declared any dividends, and the cumulative distribution preference for Class 1 stockholders
was $25.0 million at May 31, 2012. Alternatively, Class 1 stockholders can exchange their Class 1 shares for Class 2 shares on a one-to-one share basis.

8. Stock Options

Effective December 16, 2010, the Board of Directors adopted the Sunquest Holdings, Inc. 2011 Stock Option Plan (SHI Stock Plan), which provided for the granting of options of Class 2 common
stock to present and future employees, directors, officers, consultants or advisors of the Company. The SHI Stock Plan provided for the grant of stock option awards with terms at the discretion of
the Compensation Committee of the Company's Board of Directors. There are 17,019 shares authorized for grant under the SHI Stock Plan. At May 31, 2012, there were 1,886 shares available for
grant under the SHI Stock Plan. The Company expects to issue new shares of common stock for all stock options exercised.

All stock options were granted with an exercise price equal to or above the market price of the Company's Class 2 common stock at the date of grant. Subject to certain exceptions defined in the
SHI Stock Plan related to an employee's termination, options generally expire on the tenth anniversary of the applicable grant date. Certain vesting modifications occur based on a change of control
(as defined in the SHI Stock Plan).

There were two types of stock options granted with differing vesting requirements. Return Target Options are subject to a contingent performance condition based on the Company's achievement
of certain investor rate of return targets. Service Options generally vest based on continuing service over four years from the date of grant at a quarterly rate of 6.25%.

Under the provisions of ASC 718, as a result of the contingent performance vesting conditions, no compensation expense will be recognized on the Return Target Options until the performance
condition is deemed probable.

Total compensation expense recognized for the Service Options granted under the SHI Stock Plan was $0.6 million for the year ended May 31, 2012. The fair values of the option grants are
estimated at the grant date using the Black-Scholes option-pricing model, applying the following weighted average assumptions and amortizing that value to expense over the option's vesting
period using the ratable approach for fiscal year 2012:

Expected dividend yield 0.00%
Risk-free interest rate 3.61%
Expected volatility 43.00%
Expected life 5 years

Expected volatility was estimated based on the average historical volatilities of comparable public companies measured over a period equal to the expected option term. The risk-free interest rate is
the rate available as of the option date on zero-coupon U.S. government issues with a remaining term equal to the expected life of the option. The expected term of the Service Options is based on
the simplified method outlined in the guidance in Securities and Exchange Commission Staff Accounting Bulletin No. 107. Forfeitures were estimated at the time of grant and are revised, if
necessary, in subsequent periods if actual forfeitures differ from those estimates. Excluding the Return Target Options, all other option grants outstanding at May 31, 2012, are expected to vest.

A summary of the share option activity under the SHI Stock Plan for the year ended May 31, 2012, is as follows:

 
Options Available

for Grant
Number of Options

Outstanding
Weighted-Average Exercise

Price

Weighted-Average Remaining
Contractual Life

(in years)
     
Balance at May 31, 2011 2,169 14,850 $          1,000 9.8

Granted (1,000) 1,000 – –
Exercised – – – –
Canceled 717 (717) – –

Balance at May 31, 2012 1,886 15,133 $          1,000 8.8
Exercisable at May 31, 2012  1,909 $          1,000  

At May 31, 2012, 1,909 options issued under the SHI Stock Plan were vested and are exercisable, with a total fair value of $0.8 million. The weighted-average grant-date fair value of each of the
share options granted was $418 for the year ended May 31, 2012. As of May 31, 2012, $1.4 million of unrecognized compensation expense related to SHI stock options is expected to be
recognized over a weighted-average period of 2.5 years.

 

 

9. Common Stock Reserved for Future Issuance

The Company has reserved shares of Class 2 common stock for future issuance as follows at May 31, 2012:

Outstanding stock options 15,133
Possible future issuance under stock option plan 1,886
 17,019

 

10. Income Taxes

The Company's benefit for income taxes consists of the following for the year ended May 31, 2012 (in thousands):

Current provision:   
Federal  $ 14,351 
State   2,660 
Foreign   1,071 

   18,082 
Deferred benefit:     

Federal   (21,495)
State   (3,634)
Foreign   (160)

   (25,289)
Total benefit  $ (7,207)

 
The provision for income taxes differs from the amount computed by applying the statutory federal tax rate to income before income taxes. The sources and tax effects of the differences in the total
income tax benefit from continuing operations are as follows for the year ended May 31, 2012 (amounts in thousands):

Computed expected tax provision  $ (1,663)
Tax benefit related to production activities   (4,012)
Increase in deferred tax rate   (407)
State taxes, net of the federal benefit   (568)
Foreign income taxed at lower than the federal rate   (647)
Permanent items   90 
  $ (7,207)

 
The tax effects of temporary differences that give rise to significant portions of the deferred tax assets and deferred tax liabilities at May 31, 2012 (in thousands):

Deferred tax asset:   
Accrued liabilities  $ 3,685 



Reserve for uncollectible amounts   500 
Other   675 

Total deferred tax asset   4,860 
     
Deferred tax liability:     

Property and equipment   (510)
Intangible amortization   (242,747)

Total deferred tax liability   (243,257)
     
Net deferred tax liability  $ (238,397)
     
Deferred tax asset – current  $ 4,860 
Deferred tax liability – noncurrent   (243,257)
Net deferred tax liability  $ (238,397)

At June 1, 2009, the Company adopted the provisions of ASC 740 (formerly FIN 48) as they pertain to uncertain tax positions on June 1, 2009. The Company has evaluated its foreign and
domestic operations for tax positions taken that may be uncertain as to ability to use or as to benefit value. The evaluation covered all years for which the Company is subject to examination,
spanning tax years 2008 through 2012.

Expenses, including interest and penalties, related to uncertain tax positions are recorded as a component of income tax expense.

11. Commitments and Contingencies

Under the terms of the acquisition agreement between Misys PLC (Misys) and Sunquest Holdings, Inc., in October 2007, the Company entered into a software reseller agreement for the resale of
certain software products. In order to secure a revenue stream in the near term similar to its historic revenue streams for these products, Misys required the Company to guarantee minimum sales
levels of its other affiliates' software products. Failure to meet the minimum sales levels results in a penalty equal to 15% of the short fall from the contracted minimum targets, payable 28 and 40
months from the contract date. It was determined that it was more likely than not that the Company would not realize any revenue from this agreement. As such, the Company recorded a long-term
liability for the present value of the anticipated penalty of $2.3 million.

The Company is self-insured for medical liabilities up to certain limits. The Company has stop-loss policies in place above its self-insured limits. The provision for estimated medical claims
include estimates of the ultimate costs for reported claims and claims incurred but not reported. The accrual for claims incurred but not reported is recorded within accounts payable and accrued
expenses on the balance sheet.

The Company is subject to legal proceedings that have arisen in the ordinary course of business. The Company records an accrual for a contingency when it is both probable that a liability has been
incurred and the amount of the loss can be reasonably estimated. The Company does not believe the amount of potential liability with respect to these actions will have a material adverse effect
upon the Company's financial position, results of operations, or cash flows.

12. Related Parties

In connection with the PowerPath acquisition, the Company paid $0.6 million for advisory services to its lead investors. In addition, the Company recognized expenses for management services
provided by the Company's lead investors of $2.6 million for the year ended May 31, 2012.

13. Subsequent Events (Unaudited)

In August 2012, the Company was acquired by Roper Industries, Inc. for $1,415.0 million of cash consideration.

 
 



Exhibit 99.2

UNAUDITED PRO FORMA COMBINED FINANCIAL STATEMENTS

The following unaudited pro forma combined financial statements have been prepared to give effect to the acquisition by Roper Industries, Inc. (the "Company" or "Roper") of Sunquest Holdings, Inc. ("Sunquest") using the acquisition
method of accounting with the assumptions and adjustments described in the accompanying notes to the unaudited pro forma combined financial statements. These unaudited pro forma combined financial statements were prepared as if
the acquisition described above had been completed as of January 1, 2011 for statements of operations purposes and as of June 30, 2012 for balance sheet purposes.

The unaudited pro forma combined financial statements are presented for illustrative purposes only and are not necessarily indicative of the financial position or results of operations that would have actually been reported had the
acquisition occurred on January 1, 2011 for statements of operation purposes and as of June 30, 2012 for balance sheet purposes, nor is it necessarily indicative of the future financial position or results of operations. The unaudited pro
forma combined financial statements include adjustments to reflect the allocation of the purchase price to the acquired assets and assumed liabilities of Sunquest. Final purchase accounting adjustments may differ materially.

These unaudited pro forma combined financial statements are based upon the respective historical consolidated financial statements of Roper and Sunquest and, in respect of Roper's financial data, should be read in conjunction with the
historical consolidated financial statements and related notes and "Management's Discussion and Analysis of Financial Condition and Results of Operations" of Roper included in its Annual Report on Form 10-K for the period ended
December 31, 2011 and its Quarterly Report on Form 10-Q for the quarterly period ended June 30, 2012 filed with the Securities and Exchange Commission. The historical consolidated financial statements of Sunquest have been
extracted from the historical consolidated financial statements and related notes of Sunquest included in Exhibit 99.1 to the Current Report on Form 8-K of which this Exhibit 99.2 constitutes a part.
 



 
UNAUDITED PRO FORMA COMBINED

BALANCE SHEET
AS OF JUNE 30, 2012

(In thousands)
          
          
          
  Historical  Proforma
  Roper  Sunquest  Adjustments   Combined
  As of June 30, 2012 As of May 31, 2012   Note 3    
ASSETS          
Cash and cash equivalents   $       518,898  $         39,005  $      (343,640)  (a)   $       214,263
Accounts receivable, net            439,184             59,992                       -            499,176
Inventories, net            209,626                       -                       -            209,626
Deferred taxes              40,335               4,860              (4,841)  (b)              40,354
Unbilled receivables              74,011               2,759                       -              76,770
Other current assets              43,323               3,368                       -              46,691

Total current assets         1,325,377           109,984          (348,481)         1,086,880
          
Property, plant and equipment, net            108,089               2,874                       -            110,963
Goodwill         2,873,361           533,049           452,656  (c)         3,859,066
Other intangible assets, net         1,065,124           630,924             38,076  (d)         1,734,124
Deferred taxes              61,419                       -                  960  (b)              62,379
Other assets              68,811             20,294            (20,294)  (e)              68,811
Total assets   $    5,502,181  $    1,297,125  $       122,917   $    6,922,223
          
LIABILITIES AND STOCKHOLDERS' EQUITY         
Accounts payable   $       139,379  $           2,269  $         40,185  (f)   $       181,833
Accrued liabilities            306,945           103,137            (40,650)  (g)            369,432
Deferred taxes                8,862                       -              (4,531)  (b)                4,331
Current portion of long-term debt              57,424               3,850              (3,850)  (h)              57,424
Total current liabilities            512,610           109,256              (8,846)            613,020
          
Long-term debt, net of current portion         1,011,817           622,300           488,065  (h)         2,122,182
Deferred taxes            483,652           243,257               3,345  (b)            730,254
Other liabilities              80,091               2,850                       -              82,941
Total liabilities         2,088,170           977,663           482,564         3,548,397
          
Common Stock                   996                       -                     996
Additional paid-in capital         1,153,620           331,346          (331,346)  (i)         1,153,620
Retained earnings (deficit) 2,259,422            (12,149)            (28,036)  (f)(i)        2,219,237
Accumulated other comprehensive earnings              19,753                  265                 (265)  (i)              19,753
Treasury stock             (19,780)                       -                       -             (19,780)
Total stockholders' equity         3,414,011           319,462          (359,647)         3,373,826
Total liabilities and stockholders' equity   $    5,502,181  $    1,297,125  $       122,917   $    6,922,223

 
 

The accompanying notes are an integral part of these unaudited pro forma combined financial statements.
 

UNAUDITED PRO FORMA COMBINED
STATEMENT OF OPERATIONS

FOR THE SIX MONTHS ENDED JUNE 30, 2012
(In thousands, except per share data)



  Historical   Pro Forma  
  Roper   Sunquest   Adjustments   Combined  
  Six Months Ended

June 30, 2012
  Six Months Ended

May 31, 2012
  

Note 3
 

Net sales  $ 1,435,938  $ 105,324  $ -  $ 1,541,262 
Cost of sales   647,137   49,577   (11,642) (j)   685,072 
Gross profit   788,801   55,747   11,642   856,190 
Selling, general and administrative expenses   439,713   28,158   (5,156) (k)   462,715 
Income from operations   349,088   27,589   16,798   393,475 
Interest expense, net   30,560   24,547   (17,452) (l)   37,655 
Other expense, net   (1,064)   (200)   -   (1,264)
Earnings before income taxes   317,464   2,842   34,250   354,556 
Income tax expense (benefit)   94,342   (4,170)   19,744 (m)  109,916 
Net earnings  $ 223,122  $ 7,012  $ 14,506  $ 244,640 
                 
Earnings per share:                 
Basic  $ 2.29          $ 2.52 
Diluted  $ 2.24          $ 2.46 
Weighted-average common shares outstanding:                 
Basic   97,249           97,249 
Diluted   99,500           99,500 

 
 

The accompanying notes are an integral part of these unaudited pro forma combined financial statements.
 
 



 
UNAUDITED PRO FORMA COMBINED

STATEMENT OF OPERATIONS
FOR THE YEAR ENDED DECEMBER 31, 2011

(In thousands, except per share data)
 

  Historical   Pro Forma  
  Roper   Sunquest   Adjustments    Combined  

  
Year Ended December 31,

2011   
Twelve Months Ended

February 29, 2012   Note 3     
Net sales  $ 2,797,089  $ 183,536  $ -   $ 2,980,625 
Cost of sales   1,281,525   99,700  (25,503) (j)   1,355,722 
Gross profit   1,515,564   83,836   25,503    1,624,903 
Selling, general and administrative expenses   855,025   56,388   (9,250) (k)   902,163 
Income from operations   660,539   27,448   34,753    722,740 
Interest expense, net   63,648   49,205   (35,015) (l)   77,838 
Other income (expense), net   8,096   (258)   -    7,838 
Earnings before income taxes   604,987   (22,015)   69,768    652,740 
Income tax expense (benefit)   177,740   (10,435)   30,087 (m)  197,392 
Net earnings (loss)  $ 427,247  $ (11,580)  $ 39,681   $ 455,348 
                  
Earnings per share:                  
Basic  $ 4.45             $ 4.75 
Diluted  $ 4.34             $ 4.63 
Weighted-average common shares outstanding:                  
Basic   95,959            95,959 
Diluted   98,386            98,386 

  
 
 

The accompanying notes are an integral part of these unaudited pro forma combined financial statements.
 
 



 
 

NOTES TO UNAUDITED PRO FORMA COMBINED
FINANCIAL STATEMENTS (In thousands)

The unaudited pro forma combined financial statements included herein have been prepared pursuant to the rules and regulations of the SEC.

1. BASIS OF PRO FORMA PRESENTATION

On August 22, 2012, Roper Industries, Inc. (the "Company" or "Roper") completed its acquisition (the "Sunquest Acquisition") of 100% of the outstanding shares of Sunquest Holdings, Inc. ("Sunquest") for cash. The Sunquest
Acquisition will be accounted for using the acquisition method of accounting in accordance with the accounting standard for business combinations.

The preparation of pro forma financial information is governed by Article 11 of Regulation S-X, which requires a recasting of Sunquest's fiscal year end (May 31st) or interim period to a date that is within 93 days of the Company's
fiscal year end or period-end presented.

The unaudited pro forma combined balance sheet as of June 30, 2012 was prepared by combining the historical unaudited balance sheet data as of June 30, 2012 for Roper and the historical audited balance sheet data as of May 31, 2012
for Sunquest, as if the Sunquest Acquisition had been consummated on June 30, 2012.

The unaudited pro forma combined statement of operations for the six months ended June 30, 2012 was prepared by combining the unaudited results of operations for the six months ended June 30, 2012 for Roper and the unaudited
results of operations for the six months ended May 31, 2012 for Sunquest, as if the Sunquest Acquisition had been consummated on January 1, 2011.  

The unaudited pro forma combined statement of operations for the year ended December 31, 2011 was prepared by combining the audited results of operations for the year ended December 31, 2011 for Roper and the unaudited results
of operations for the year ended February 29, 2012 for Sunquest, as if the Sunquest Acquisition had been consummated on January 1, 2011.

For Sunquest, results of operations for the months ended December 2011, January 2012 and February 2012, are included in both their statement of operations for the year ended February 29, 2012 and the six months ended May 31,
2012.
 
Sunquest historically classified certain amounts differently than Roper in their consolidated balance sheet. The following schedule summarizes the necessary adjustments to conform the historical Sunquest balance sheet as of May 31,
2012 to Roper's basis of presentation:

1) To separate accounts receivable into accounts receivable and unbilled receivables:
 

As presented historically by Sunquest   
Accounts receivable, net  $ 62,751 
     
Conformed to Roper's presentation     
Accounts receivable, net  $ 59,992 
Unbilled receivables   2,759 
  $ 62,751 

 
 

2) To separate accounts payable and accrued expenses, and deferred revenue into accounts payable and accrued liabilities:
 

As presented historically by Sunquest   
Accounts payable and accrued expenses  $ 14,415 
Deferred revenue   90,991 
  $ 105,406 
Conformed to Roper's presentation     
Accounts payable  $ 2,269 
Accrued liabilities   103,137 
  $ 105,406 

 
 

2. PURCHASE PRICE—SUNQUEST
 
Sunquest, whose operations will be reported in the Medical and Scientific Imaging segment of Roper, is a global market leader in laboratory diagnostic information systems. Sunquest's principal facilities are located in Tucson, Arizona.
The aggregate gross purchase price was $1,415,000, net of cash acquired.

Roper acquired Sunquest due to growth prospects in Sunquest's end markets of health care. In addition, Sunquest has excellent customer retention and strong recurring revenues. Roper also believes opportunities may exist to realize
complementary channels within our Medical and Scientific Imaging segment with Sunquest's product offerings.

The allocation of the purchase price resulted in $669,000 of identifiable intangible assets, and $985,705 of goodwill. The following table summarizes the fair values of the assets acquired and liabilities assumed at the date of acquisition.
 
 
 



Current assets  $ 67,098 
Property, plant, and equipment   2,874 
Goodwill and intangible assets   1,654,705 
Total assets acquired   1,724,677 
Current liabilities   (60,225)
Long term liabilities   (249,452)
Total purchase price  $ 1,415,000 

 
 

Of the $669,000 of acquired intangible assets, $460,000 was assigned to customer relationships with an estimated useful life of 20 years, $111,000 was assigned to software with an estimated useful life of 12 years, and $98,000 was
assigned to the Sunquest trade name with an indefinite life.

The majority of the $985,705 of goodwill is not expected to be deductible for tax purposes.

3. PRO FORMA ADJUSTMENTS

The accompanying unaudited pro forma combined financial statements have been prepared as if the transactions described above were completed on June 30, 2012 for balance sheet purposes and as of January 1, 2011 for statement of
operations purposes. The unaudited pro forma combined balance sheet and statements of operations give effect to the following pro forma adjustments:

 

(a)              Represents cash utilized in the acquisition of Sunquest.
 
(b)              Represents changes in deferred taxes as a result of the Sunquest Acquisition, due primarily to the intangibles acquired and the transaction costs incurred.
                                                                                                                                                                                
(c)              Represents goodwill of $985,705 created in the Sunquest Acquisition, offset by the $533,049 write-off of the existing goodwill on Sunquest's balance sheet.
                                                                                                                                                                                
(d)              Represents intangible assets of $669,000 created in the Sunquest Acquisition, offset by the $630,924 write-off of the existing intangibles on Sunquest's balance sheet. Intangibles are as follows:
                                        

Value attributed to new intangible asset—customer relationships  $ 460,000 
Value attributed to new intangible asset—software  $ 111,000 
Value attributed to new intangible asset—Sunquest trade name  $ 98,000 
  $ 669,000 

(e)              Represents the write-off of Sunquest's deferred financing costs that were associated with Sunquest's long-term debt.
                                                                                                                                                                                
                                                                                                                                                                                
(f)              Represents transaction costs associated with the Sunquest Acquisition incurred after the balance sheet dates presented. Such amount is also represented as a reduction in retained earnings.
                                                                                                                                                                                
(g)              Represents the following adjustments to accrued liabilities:
                

Decrease in income taxes payable, primarily due to application of "next day" rule to transaction costs  $ (25,876)
Decrease in acquired deferred revenue   (14,774)
  $ (40,650)

 
(h)              Represents the net effect of new borrowing by Roper of  $1,110,365 and repayment of Sunquest's outstanding debt of $626,150.
                                                                                                                                                                                
(i)              Represents elimination of Sunquest's historical stockholder's equity.                                                                                                                                                                    
                                                                                                                                                                                
(j)              Represents decreased amortization, calculated on a straightline basis, from newly acquired intangibles.
                                                                                                                                                                                
(k)              Represents the removal of Roper and Sunquest transaction costs related to the Sunquest Acquisition incurred in the presented historical results. Such costs were $2,328 and $3,799 for the six months ended June 30, 2012 and the
year ended December 31, 2011, respectively. In addition, non-recurring fees incurred by Sunquest (rating fees, finance costs, and stock compensation) that would not have been part of Sunquest operations under Roper have been
removed. Such fees were $2,828 and $5,451 for the six months ended June 30, 2012 and the year ended December 31, 2011, respectively.
                                                                                                                                                                                
(l)              Represents the net interest expense effect of the repayment of Sunquest's outstanding loans and additional borrowings by Roper. Interest expense is calculated at the Company's current revolver rate of 1.29%. The rate associated
with the revolver is a floating rate. An increase or decrease in the revolver rate by 1/8 percent would result in a $1,774 change in annual interest expense.
                                                                                                                                                                                
(m)              Represents the change to income tax expense based on a full consideration of Sunquest's integration into Roper's existing tax structure, rather than utilization of a generic standard tax rate. The combined entities tax rate would
be 30.2% for the year ended December 31, 2011 and 31.0% for the 6 months ended June 30, 2012.

 

 

 

 

 

 


