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Item 1.01. Entry into a Material Definitive Agreement.

On October 1, 2021, TransCore Holdings, Inc. (the “Seller”) together with Roper Technologies, Inc. (“Roper”) entered into a Membership Interests
Purchase Agreement (the “Purchase Agreement”) with ST Engineering Urban Solutions USA Inc. (the “Buyer”) and Singapore Technologies Engineering
Ltd., a Singapore corporation and parent of the Buyer, (the “Buyer Parent”). Pursuant to the Purchase Agreement, the Seller has agreed to sell to the Buyer
all of the issued and outstanding interests of TransCore Partners, LLC and TLP Holdings, LLC (“TransCore”) for an aggregate purchase price of $2.68
billion in cash, subject to adjustments reflecting cash, indebtedness, working capital and transaction expenses of TransCore as of the closing (such
transaction, the “Sale”).

Under the Purchase Agreement, the parties have made customary representations and warranties to each other and have agreed to customary covenants
relating to the Sale, including an agreement of Roper not to compete with TransCore for three years following the closing of the Sale. In addition, the Buyer
will obtain buy-side representations and warranties insurance as the sole and exclusive remedy for any losses pursuant to the Sale, other than certain tax
liabilities for which the Seller and/or Roper may be directly liable. The obligations of the Buyer under the Purchase Agreement have been guaranteed by
the Buyer Parent.

The Sale is subject to the satisfaction or waiver of certain customary closing conditions, including the expiration or termination of any required waiting
periods under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, as amended. In addition, the Sale must receive (i) authorization from the
Committee on Foreign Investment in the United States (“CFIUS”), and (ii) the approval of the Buyer Parent’s stockholders, which such approval is
required to be sought by the Buyer Parent at an extraordinary general meeting of its stockholders as promptly and reasonably practicable. There is no
financing condition to the obligations of the Buyer to consummate the transaction. Buyer is funding the purchase price through internal cash and the
issuance of debt securities. The Purchase Agreement contains certain termination rights, including the right of either party to terminate the Purchase
Agreement if the closing of the Sale has not occurred on or before October 1, 2022 (the “Outside Date”), so long as the terminating party is not in breach of
the Purchase Agreement. Further, if the Purchase Agreement is terminated due to a failure to receive authorization from CFIUS prior to the Outside Date,
the Buyer will owe the Seller a termination fee equal to $120 million.

The above description of the Purchase Agreement is only a summary, does not purport to be complete and is qualified in its entirety by reference to full text
of the Purchase Agreement, a copy of which will be filed as an exhibit to Roper’s quarterly report on Form 10-Q for the quarterly period ended September
30, 2021. The representations, warranties and covenants contained in the Purchase Agreement were made only for purposes of the Purchase Agreement and
as of specified dates, were solely for the benefit of the parties to the Purchase Agreement, and may be subject to limitations agreed upon by the contracting
parties, including being qualified by confidential disclosures exchanged between the parties in connection with the execution of the Purchase Agreement.
The representations and warranties have been made for the purpose of allocating contractual risk between the parties to the Purchase Agreement instead of
establishing these matters as facts, and may be subject to standards of materiality applicable to the contracting parties that differ from those applicable to
investors. Investors should not rely on the representations, warranties and covenants or any description thereof as characterizations of the actual state of
facts or condition of the Seller, Roper, Buyer or Buyer Parent. Moreover, information concerning the subject matter of the representations, warranties and
covenants may change after the date of the Purchase Agreement, which subsequent information may or may not be fully reflected in public disclosures.
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