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ROPER INDUSTRIES, INC.
6901 Professional Parkway East, Suite 200
Sarasota, Florida 34240
941-556-2601
NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 1, 2011
To Our Stockholders:

Notice is hereby given that the 2011 Annual Meeting (the Annual Meeting ) of Stockholders of Roper Industries, Inc. (the Company ) will be held
at 6901 Professional Parkway East, Suite 200, Sarasota, Florida 34240 on Wednesday, June 1, 2011, at noon, local time, for the following
purposes:

1.  To elect two directors;

2. To consider, on a non-binding, advisory basis, a resolution approving the compensation of our named executive officers;

3. To select, on a non-binding, advisory basis, the frequency of the stockholder vote on the compensation of our named executive
officers;

4.  To ratify the appointment of PricewaterhouseCoopers LLP as our independent registered accounting firm for the year ending
December 31, 2011; and

5. To transact any other business properly brought before the meeting.
The Company recommends that you vote: FOR all of the director nominees; FOR the approval of the compensation to our named executive
officers; for every 3 YEARS as the frequency for stockholders to vote on the compensation of named executive officers; and FOR the
appointment of PricewaterhouseCoopers as independent accountants.

Only stockholders of record at the close of business on April 8, 2011 will be entitled to vote at the Annual Meeting or any adjourned meeting,
and these stockholders will be entitled to vote whether or not they have transferred any of their shares of the Company s Common Stock since
that date.

YOUR VOTE IS IMPORTANT REGARDLESS OF THE NUMBER OF SHARES OF STOCK YOU OWN. STOCKHOLDERS
UNABLE TO ATTEND THE ANNUAL MEETING IN PERSON ARE URGED TO VOTE AS PROMPTLY AS POSSIBLE BY
TELEPHONE, VIA THE INTERNET, OR BY MAIL. INSTRUCTIONS FOR EACH OF THESE METHODS AND THE CONTROL
NUMBER THAT YOU WILL NEED ARE PROVIDED ON THE PROXY CARD.

By Order of the Board of Directors
David B. Liner

Secretary
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Sarasota, Florida

April 29, 2011

Important Notice Regarding the Availability of Proxy Materials for
the Stockholder Meeting to be held on June 1, 2011.
This Proxy Statement and the Roper Industries, Inc. 2010 Annual Report
to Stockholders are available at:

www.roperind.com
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ROPER INDUSTRIES, INC.

6901 Professional Parkway East, Suite 200
Sarasota, Florida 34240
941-556-2601
PROXY STATEMENT
GENERAL

This Proxy Statement is being furnished to stockholders of Roper Industries, Inc. (the Company or Roper ) in connection with the solicitation of
proxies by the Board of Directors of the Company (the Board of Directors ) for use at the Annual Meeting of Stockholders, and any adjournments
thereof, to be held at the time and place set forth in the accompanying notice ( Annual Meeting ). It is anticipated that the mailing of this Proxy
Statement and the enclosed proxy card will commence on or about April 29, 2011. All stockholders are urged to read this Proxy Statement

carefully and in its entirety.

ANNUAL MEETING INFORMATION

The Annual Meeting will be held on June 1, 2011, at noon, local time, at our corporate office located at 6901 Professional Parkway East, Suite
200, Sarasota, Florida 34240.

SOLICITATION OF PROXIES

The enclosed proxy is solicited by the Board of Directors. Roper will bear the costs of proxy solicitation. In addition to soliciting proxies by use
of the mail, its directors, officers and employees may devote part of their time, without additional compensation, for solicitation by fax, email or
telephone calls. Arrangements have also been made with brokerage houses and other custodians, nominees and fiduciaries for the forwarding of
solicitation material to beneficial owners and for reimbursement of their out-of-pocket and clerical expenses incurred in that connection. The
Company has engaged Georgeson Inc. as the proxy solicitor for the Annual Meeting for a fee of approximately $9,500 plus reasonable expenses.

Where multiple stockholders share the same address, only one copy of this Proxy Statement and Annual Report will be mailed to that address
unless Roper has been notified by such stockholders of their desire to receive multiple copies of the Proxy Statement and Annual Report. If you
share an address with another stockholder and wish to receive a separate Proxy Statement and Annual Report, you may instruct Roper to provide
a separate Proxy Statement and Annual Report by writing to the attention of the Secretary at the address set forth in the following paragraph, or
by calling 941-556-2601. Stockholders who share the same address and already receive multiple copies of the Proxy Statement and Annual
Report, but prefer to receive a single copy, may contact Roper at the same address and phone number to make such request.

The mailing address of the Company s principal executive office is Roper Industries, Inc., 6901 Professional Parkway East, Suite 200, Sarasota,
Florida 34240. This Proxy Statement is accompanied by the Company s 2010 Annual Report to Stockholders, which includes our Annual Report
on Form 10-K that was filed with the Securities and Exchange Commission ( SEC ) on February 25, 2011. Additional copies of the Annual
Report are available upon written request mailed to the attention of the Secretary at the above address. In addition, the Form 10-K and exhibits
are available on the internet at www.sec.gov. The Annual Report is not part of these proxy soliciting materials.
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RECORD DATE; VOTING RIGHTS

Only stockholders of record of the Company s Common Stock at the close of business on April 8, 2011 (the Record Date ) will be entitled to
notice of and to vote at the Annual Meeting on all matters. We have one class of voting securities outstanding, which is designated as Common
Stock, and each share of Common Stock is entitled to one vote upon all matters to be acted upon at the Annual Meeting. At the close of business
on the Record Date, the Company had 95,851,816 shares of Common Stock outstanding and entitled to vote. The presence, in person or by
proxy, of the holders of a majority of the outstanding shares of Common Stock entitled to vote is necessary to constitute a quorum for the
transaction of business at the Annual Meeting. For purposes of the quorum and the discussion below regarding the vote necessary to take
stockholder action, stockholders of record who are present at the meeting in person or by proxy and who abstain at the Annual Meeting, and
broker non-votes, are considered stockholders who are present and count toward the quorum. If there are not sufficient votes for a quorum or to
approve any proposal at the Annual Meeting, the Annual Meeting may be adjourned to permit the further solicitation of proxies.

Under the rules of the New York Stock Exchange (the NYSE ), brokers who hold shares in street name have discretionary authority to vote on
routine proposals when they have not received instructions from beneficial owners. The ratification of the appointment of independent auditors

is a routine proposal and your brokerage firm may either vote your shares or leave your shares unvoted, even without any instruction from you.

The election of directors and the advisory vote on the approval of compensation to our named executive officers and the frequency of such
approval are not considered routine proposals, so brokers do not have discretionary authority to vote on those matters when they have not

received instructions from beneficial owners. If you hold your shares through a broker, bank, or other institution, please be sure to follow the
voting instructions that you receive from the holder. The holder will not be able to vote your shares on any of the proposals except the

appointment of PricewaterhouseCoopers LLP unless you have provided voting instructions. With regard to the election of directors, each

director will be elected by a majority of the votes cast with respect to such director (except in the case of contested elections, in which case
directors are elected by a plurality). A majority of the votes cast means that the number of votes cast for a director exceeds the number of votes
cast against that director. Broker non-votes and abstentions will have no impact as they are not counted as votes cast for this purpose. If an
incumbent director fails to receive a majority of the votes cast, the director will tender his or her resignation to the Board. The Nominating and
Governance Committee or another committee will consider the director s resignation and recommend to the Board whether to accept or reject the
resignation. The Board will publicly disclose its decision regarding the resignation within 90 days after the election results are certified.

The vote on the approval of compensation to our named executive officers is an advisory vote and non-binding on the Company. If the majority
of the shares present and entitled to vote are cast in favor of the approval, then it will be deemed to be the approval of the stockholders. An
abstention will have the effect of a vote against the Proposal. Broker non-votes will be excluded from the calculation and will have no effect on
the outcome of the voting.

With respect to the advisory and non-binding vote on the frequency of the vote to approve the compensation of our named executive officers, if
the majority of the shares present and entitled to vote are cast in favor of one of the alternatives (1, 2, or 3 years), that alternative will be deemed
to be the recommendation of stockholders. If none of the alternatives receives a majority, the Board will consider the votes received. An
abstention will have the effect of a vote against all of the alternatives. Broker non-votes will be excluded from the calculation and will have no
effect on the outcome of the voting.

The appointment of PricewaterhouseCoopers LLP as the independent registered accounting firm of the Company will be ratified by the
affirmative vote of a majority of the shares present in person or represented by proxy and entitled to vote. An abstention will have the effect of a
vote against this proposal.

The Board of Directors knows of no additional matters that will be presented for consideration at the Annual Meeting. Return of a valid proxy,
however, confers on the designated proxy holders discretionary authority to
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vote the shares in accordance with their best judgment on such other business, if any, that may properly come before the Annual Meeting or any
adjournment or postponement thereof. Proxies solicited hereby will be tabulated by inspectors of election designated by the Board of Directors.

You are urged to sign the enclosed proxy and return it promptly in the envelope enclosed for that purpose. Proxies will be voted in accordance

with your directions. If a proxy is signed, but no directions are given, it will be voted (1) FOR the election of the nominees named herein for
director, (2) FOR the approval of the compensation of our named executive officers, (3) for every 3 YEARS as the frequency for the advisory
vote to approve the compensation of our named executive officers, and (4) FOR the ratification of the appointment of PricewaterhouseCoopers
LLP as our independent registered public accounting firm for the year ending December 31, 2011.

REVOCATION OF PROXIES

You may revoke your proxy at any time prior to its exercise by the filing of a written notice of revocation with the Secretary of the Company or
by delivering to the Company a duly executed proxy bearing a later date, or by attending the Annual Meeting and voting in person. However, if
you are a stockholder whose shares are not registered in your own name, you will need documentation from your record holder stating your
ownership to vote personally at the Annual Meeting.

PROPOSAL 1
ELECTION OF DIRECTORS

Roper s Certificate of Incorporation provides that the Board of Directors shall consist of such number of members as may be fixed, from time to
time, by the Board of Directors, but not less than the minimum number required under Delaware law. The Board of Directors has currently fixed
the number of directors at eight. The Certificate of Incorporation also provides that the Board of Directors shall be divided into three classes of
directors, as nearly equal in number as possible, with the term of one class expiring at each annual meeting of stockholders and each class
serving three-year terms.

The terms of office of Richard F. Wallman and Christopher Wright expire at this Annual Meeting. Upon recommendation of the Company s
independent Nominating and Governance Committee, the Board of Directors has nominated Messrs. Wallman and Wright to stand for election
as directors for terms expiring at the 2014 Annual Meeting of Stockholders.

In the event any nominee is unable to serve (which is not anticipated), the proxy will be voted for a substitute nominee selected by the Board of
Directors or the Board may choose to reduce its size.
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Certain information about the nominees, whose current terms will expire in 2011, and about the directors whose terms continue, is set forth
below. Such information includes the experience, qualifications, and skills that each individual brings to the Board.

Nominees for reelection at the 2011 Annual Meeting

for terms expiring at the 2014 Annual Meeting Positions and Offices with Roper Age
Richard F. Wallman®® Director 60
Christopher Wright("® Director 53
Incumbent directors whose terms expire at the 2012 Annual Meeting

Robert D. Johnson®® Director 63
Robert E. Knowling, Jr.(D® Director 55
Wilbur J. Prezzano®®® Director 70

Incumbent directors whose terms expire at the 2013 Annual Meeting

Brian D. Jellison® Chairman, President, and Chief Executive Officer 65
David W. Devonshire"® Director 65
John F. Fort III» Director 69

M Member of the Audit Committee

@ Member of the Compensation Committee

& Member of the Nominating and Governance Committee

@ Member of the Executive Committee

David W. Devonshire has served as a director since November 2002. Mr. Devonshire served as an executive vice president of Motorola, Inc., a
telecommunications company, from April 2002 until his retirement in December 2007, and also served as Motorola s chief financial officer from
April 2002 to April 2007. Prior to Motorola, Mr. Devonshire served as executive vice president and chief financial officer of Ingersoll-Rand
Company, a global diversified industrial company, and senior vice president and chief financial officer of Owens Corning, an innovator of glass
fiber technology.

Mr. Devonshire currently serves as a director of ArvinMeritor, Inc, Arbitron, Inc., and Career Education Corporation. He also serves on the
Advisory Boards of CFO Magazine, L.E.K. Consulting, and Waterstone Capital. He is the Principal Financial Advisor to Harrison Street Capital
and serves as a Trustee of the Shedd Aquarium in Chicago.

Mr. Devonshire s strong background in finance and accounting, as well as his past experience as the chief financial officer of other public
companies, provides the Board with financial expertise and insight.

John F. Fort III has served as a director since December 1995. Mr. Fort has been self-employed since 1993. Mr. Fort served as chairman and
chief executive officer at Tyco International Ltd., a provider of diversified industrial products and services, from 1982 until his retirement from
the company in January 1993, and served as an advisor to Tyco s Board of Directors from March 2003 to March 2004.

Mr. Fort served as a trustee of the Brown Foundation, a charitable organization primarily focused on advancing education and the arts in Texas,
from 2000 to 2009.

Mr. Fort s leadership experience as the CEO of a diversified industrial company and in-depth knowledge of the Company gives the Board
perspective on important issues, including business strategy and acquisitions.
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Brian D. Jellison has served as Roper s President and Chief Executive Officer since November 2001 and became Chairman of the Board of
Directors in November 2003. From January 1998 to July 2001, Mr. Jellison served as Corporate Executive Vice President at Ingersoll-Rand, a
global diversified industrial company. During his 26-year career with Ingersoll-Rand, Mr. Jellison served in a variety of senior level positions
and assumed the principal responsibility for completing and integrating a variety of public and private new business acquisitions.

Mr. Jellison formerly served as a director of Champion Enterprises, Inc. from 1999 to 2009.

Mr. Jellison s active involvement in Roper s operations provides the Board with specific knowledge of the business and its challenges and
prospects. As the Chairman of the Board, his deep understanding of the organization and its strategic focus has provided key leadership and
guidance for the Company s growth.

Robert D. Johnson has served as a director since May 2005. From August 2006 to July 2008, Mr. Johnson was chief executive officer of Dubai
Aerospace Enterprise Ltd., a global aviation corporation. Mr. Johnson served as chairman of Honeywell Aerospace, the aviation segment of
Honeywell International Inc., from January 2005 to January 2006, and its president and chief executive officer from 1999 to 2005. From 1994 to
1999, Mr. Johnson worked at Honeywell s predecessor, AlliedSignal, rising to the position of president and chief executive officer of
AlliedSignal Aerospace. Prior to joining AlliedSignal, he held management positions with AAR Corporation, an aviation company, and GE
Aircraft Engines, a producer of jet engines.

Mr. Johnson currently serves as a director of Spirit AeroSystems, Spirit Airlines and Ariba, Inc., and formerly served as a director of Phelps
Dodge Corp. from 2003 to 2007.

Mr. Johnson brings valuable knowledge in marketing, sales and production from his diversified career experiences. His management leadership
skills provide the Board with guidance in compensation and management issues.

Robert E. Knowling, Jr. has served as a director since August 2008. Mr. Knowling is the Chairman of Eagles Landing Partners, a strategic
management consulting company. From June 2005 to May 2009, Mr. Knowling served as Chief Executive Officer and director of Telwares, a
leading provider of telecommunications spend management solutions. Mr. Knowling has served in various executive capacities with the NYC
Leadership Academy, SimDesk Technologies, Inc., and Covad Communications Company.

Mr. Knowling currently serves as Lead Director of Ariba, Inc., and as a director of The Bartech Group and Heidrick & Struggles International,
and formerly served as a director of Aprimo, Inc.

Mr. Knowling brings a unique perspective to the Board based on his involvement in telecommunications and high-growth technology
companies. He also has significant operational and management skills, and his experience as a director of several other public companies enables
him to provide guidance on corporate governance issues.

Wilbur J. Prezzano has served as a director since September 1997. Following completion of a 32-year career at Eastman Kodak Company, a
supplier of imaging material and services, where he served in various executive capacities, Mr. Prezzano retired in January 1997 as its board
vice-chairman and as chairman and president of its greater China region businesses. Mr. Prezzano served as a director of Eastman Kodak
Company from May 1992 to 1997.

Mr. Prezzano currently serves as the Lead Independent Director of Snyder s-Lance, Inc., and as a director of TD Bank Financial Group, TD
Ameritrade Holding Corporation, and EnPro Industries, Inc. and formerly served as a director of TD Banknorth, Inc.

11
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Mr. Prezzano has a strong background in management and experience in international operations. Through his service on the boards of directors
of several other companies in diverse industries, Mr. Prezzano provides the Board with a broad-based understanding important to the Company s
growth and operations.

Richard Wallman has served as a director since January 2007. From March 1995 to July 2003, Mr. Wallman served as the CFO and Senior
Vice President of Honeywell International Inc., a provider of diversified industrial technology and manufacturing products, and its predecessor
AlliedSignal. Mr. Wallman has also served in senior financial positions with IBM and Chrysler Corporation.

Mr. Wallman currently serves as a director of Ariba, Inc., Convergys Corporation, Dana Holding Corp., Tornier N.V., and Charles River
Laboratories International, Inc. and has formerly served as a director of Avaya Inc., Express-Jet Airlines, Inc., Hayes-Lemmerz International and
Lear Corporation.

Mr. Wallman s significant financial experience and leadership skills strengthen the Board. With his informed understanding of the financial
issues and risks that affect the Company, he is able to provide the Board with additional insight in financial matters.

Christopher Wright has served as a director since December 1991. Mr. Wright is Chairman of EMAlternatives LLC in Washington DC, a
private equity asset management firm focused on emerging markets and a director of Merifin Capital Group, a private European investment firm.
Until mid-2003 he served as Head of Global Private Equity for Dresdner Kleinwort Capital and was a Group Board Member of Dresdner
Kleinwort Benson overseeing alternative assets in developed and emerging markets. He acted as Chairman of various investment funds prior to
and following the latter s integration with Allianz A.G.

Mr. Wright currently serves as a director of IDOX PLC (AIM) and Yatra Capital Ltd (EuroNext) and is a former director of Mrs. Fields
Holdings. He also serves as non-executive Chairman of Maxcess International Corporation and is a Foundation Fellow of Corpus Christi
College, Oxford.

Mr. Wright offers a global perspective to the Board gained from his international and venture capital experience. He also provides the Board
with knowledge of current financial issues and risks affecting international business operations.

12
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CORPORATE GOVERNANCE
Corporate Governance Guidelines

Roper s Corporate Governance Guidelines reflect the Board of Director s commitment to monitor the effective functioning of the Board of
Directors and its Committees exercise of their responsibilities. The Corporate Governance Guidelines are available on Roper s website
(www.roperind.com) and may also be obtained upon request from the Secretary.

Nominating Process

The two directors standing for election at the Annual Meeting were unanimously nominated by the Board of Directors. Roper s independent
Nominating and Governance Committee, acting under its charter, has determined the desired skills, ability, judgment, diversity and other criteria
deemed appropriate for service as a director and is responsible for recommending new director candidates and re-nomination of existing
directors based on those criteria, which includes, but is not limited to: high personal and professional ethics, integrity and values; knowledge of
Company s business environment; sound judgment and analytical ability; skills and experience in the context of the needs of the Board of
Directors; breadth of business experience; and whether the candidate meets the independence requirements of NYSE. The Company frequently
engages a third party to assist in identifying potential nominees. The Board of Directors process for identifying and evaluating potential
nominees also includes soliciting recommendations from directors of the Company.

The Nominating and Governance Committee also considers a candidate s skills and experience in the context of the entire Board as well as the
diversity (including diversity in professional experience and background), depth and breadth of business and organizational skills, background
and experience that a candidate possesses. The Board has no formal policy with respect to diversity.

Neither the Board of Directors nor the Nominating and Governance Committee has a specific policy regarding consideration of stockholder
director nominees. Stockholder nominees submitted pursuant to the following procedures will be considered under the same criteria that are
applied to other candidates. Under Roper s By-laws, nominations for director may be made by a stockholder of record entitled to vote. In order
for a stockholder to make a nomination, the stockholder must provide a notice along with the additional information and materials required by
the By-laws to Roper s Secretary not less than 90 days nor more than 120 days prior to the first anniversary of the preceding year s annual
meeting. No stockholder director nominee proposal in connection with the 2011 Annual Meeting was received under the By-laws or otherwise
from any stockholder or group of stockholders. For the 2012 Annual Meeting of Stockholders, Roper must receive this notice between
February 2, 2012 and March 3, 2012. A stockholder can obtain a copy of the full text of the By-law provision by writing to Roper Industries,
Inc., 6901 Professional Parkway East, Suite 200, Sarasota, Florida 34240, Attention: Secretary. A copy of the By-laws has been filed with the
SEC as an exhibit to Roper s Current Report on Form 8-K filed on March 21, 2011. A copy of the By-laws can also be viewed on Roper s website
(www.roperind.com).

Stockholder Communications

The Board of Directors provides a process for stockholders or other interested parties to send written communications to the Board of Directors.
They may send written communications to the Board of Directors, the non-management members of the Board of Directors, or the presiding
director in care of Roper Industries, Inc., 6901 Professional Parkway East, Suite 200, Sarasota, Florida 34240, Attention: Secretary. This process
is also set forth on Roper s website (www.roperind.com). All communications will be kept confidential and promptly forwarded to the
appropriate director. Such items as are unrelated to a director s duties and responsibilities as a Board member may be excluded by the Secretary,
including, without limitation, solicitations and advertisements; junk mail; product-related communications; job referral materials such as
resumes; surveys; and material that is determined to be illegal or otherwise inappropriate. The director to whom such information is addressed is
informed that the information has been removed, and that it will be made available to such director upon request.

13
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Code of Business Conduct & Ethics

Roper has a Business Code of Ethics and Standards of Conduct (the Code of Ethics ). The Code of Ethics addresses the professional, honest and
candid conduct of each director, officer and employee; conflicts of interest, disclosure process, compliance with laws, rules and regulations
(including insider trading laws); and corporate opportunities, confidentiality, fair dealing, protection and proper use of Company assets; and
encourages the reporting of any illegal or unethical behavior. The Code of Ethics applies to Roper s directors and employees, including its
executive officers. The Code of Ethics is available on Roper s website (www.roperind.com) and may also be obtained upon request from the
Secretary. Any amendments to, or waivers of, the Code of Ethics will be disclosed on Roper s website promptly following the date of such
amendment or waiver as required by law.

Director Independence

The Board of Directors has a majority of independent directors as defined by the listing standards of the NYSE. As required by the director
independence standards, the Board of Directors reviewed and analyzed the independence of each director in March 2011. The purpose of the
review was to determine whether any particular relationships or transactions involving directors or their affiliates or immediate family members
were inconsistent with a determination that the director is independent for purposes of serving on the Board of Directors and its committees.
During this review, the Board of Directors examined transactions and relationships between directors or their affiliates and Roper or Roper s
management. As a result of this review, on March 16, 2011, the Board of Directors affirmatively determined that all directors are independent,
except for Mr. Jellison, and that each member of the Audit, Compensation, and Nominating and Governance Committees is independent for
purposes of serving on such committees. In addition, although Mr. Devonshire and Mr. Wallman serve on the audit committees of more than
three publicly traded companies, the Board of Directors determined that such simultaneous service does not impair either director s ability to
serve on Roper s Audit Committee. The Company s director independence standards are available on Roper s website (www.roperind.com) and
may also be obtained upon request from the Secretary.

Review and Approval of Related Person Transactions

There were no related person transactions during 2010. The Audit Committee is responsible for reviewing and approving, as appropriate, all
transactions with related persons. The Company has not adopted written procedures for reviewing related person transactions. The Company will
review any relationship or transaction in which the Company and its directors and executive officers or their immediate family members are
participants to determine whether such persons have a direct or indirect material interest.

14
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BOARD COMMITTEES AND MEETINGS

The Board of Directors of the Company (the Board ) held six meetings during the fiscal year ended December 31, 2010. Each of Roper s directors
attended more than 75% of the meetings of the Board held while such individual served as a director and of any committee on which he served.

The Board has not implemented a formal policy regarding director attendance at the annual meeting. All continuing members of the Board

attended the 2010 Annual Meeting of Stockholders either in person or telephonically.

Board Leadership Structure

Mr. Jellison has served as Roper s Chairman of the Board since 2003 and as its President and Chief Executive Officer since 2001. His extensive
knowledge of the Company along with his strategic abilities provide the Board with strong leadership. At each Board meeting, the
non-management directors also meet in executive session and choose a director to preside at these meetings on a rotating basis. The Board
believes that this Board leadership structure is in the best interest of the Company and its stockholders at this time in light of Mr. Jellison s
unique qualifications and that the appropriate leadership structure is a matter that should be discussed and determined by the Board from time to
time based on all of the then-current facts and circumstances.

Risk Oversight

The Board has overall responsibility for the oversight of risk management at Roper, which it generally carries out through Board committees.
The Audit Committee oversees financial risk, including such factors as liquidity, credit, currency exchange and market conditions, through
review and discussion with management, and it monitors the Company s risk management practices. It meets regularly with our independent
auditors and the director of our internal audit staff, who reports directly to the Audit Committee. In addition to financial risk, the Audit
Committee also reviews and discusses other risks that relate to our business activities and operations. In overseeing risk associated with
compensation programs and practices, the Compensation Committee has directly retained its own compensation consultant and meets
periodically with management to discuss current issues. The Nominating and Governance Committee monitors the compliance of our corporate
governance practices with applicable requirements and evolving developments. Our General Counsel informs each committee and the Board of
relevant legal and compliance issues, and each committee also has access to the Company s outside counsel when they deem it advisable. Each of
these committees along with our management, which is responsible for the implementation of the process to identify, manage and monitor risks,
keeps the entire Board apprised regularly of the different risks associated with our Company.

Board Committees

The Board has four standing committees: the Executive Committee, the Audit Committee, the Compensation Committee, and the Nominating
and Governance Committee. Each of the Audit Committee, Compensation Committee, and Nominating and Governance Committee operates
under a written charter, copies of which can be viewed on Roper s website (www.roperind.com) and may be obtained upon request from the
Secretary.

Executive Committee: No Meeting Held in 2010
The Executive Committee has the authority to exercise all powers of the Board between regularly scheduled Board meetings.
Audit Committee: 9 Meetings Held in 2010

The Audit Committee assists the Board in its oversight of the quality and integrity of the Company s financial statements, the Company s
structure for compliance with legal and regulatory requirements, the
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performance and independence of the Company s independent auditors, and the performance of the Company s internal audit functions. In
addition, the Audit Committee prepares the Audit Committee Report that follows in this Proxy Statement. The Board has determined that based
on his extensive background and expertise, particularly as the chief financial officer of various other public companies, Mr. Devonshire meets

the criteria of an audit committee financial expert under SEC rules. The Board has determined that all Audit Committee members meet the
NYSE standard of financial literacy and have accounting and related financial management expertise.

Pursuant to its charter, the Audit Committee has the authority and responsibility to:

Appoint, compensate, retain and oversee the registered public accounting firm engaged by the Company; approve all audit
engagement fees and terms, as well as pre-approve all non-audit engagements; and ensure that the independent auditors remain
independent and objective;

Review the appointment and replacement of the Company s director of the internal auditing department, which provides the Audit
Committee with such department s significant reports to management and management s responses thereto;

Consider any reports or communications submitted to the Audit Committee by the independent auditors relating to the Company s
financial statements, policies, processes or determinations;

Meet with management, the independent auditors and others to discuss matters relating to the scope and results of any audit, the
financial statements, changes to any auditing or accounting principles, policies, controls procedures or practices;

Review any major issues regarding accounting principles and financial statement presentations, including significant changes in the
selection or application of accounting principles, and major issues as to the adequacy of the Company s internal controls, analyses
regarding significant financial reporting issues and judgments made in connection with the preparation of the financial statements,
including analyses of the effects of alternative GAAP methods, and the effects of regulatory and accounting initiatives;

Review significant risks and exposures and the steps taken to monitor and minimize such risks;

Establish procedures for the receipt, investigation and resolution of complaints received by the Company regarding accounting,
internal accounting controls or auditing matters, and for the confidential, anonymous submission by employees of concerns regarding
questionable accounting or auditing matters;

Prepare reports and disclosures required to be included in this Proxy Statement;

Review its charter annually; and

Report its activities to the full Board on a regular basis.

Compensation Committee: 4 Meetings Held in 2010

The Compensation Committee administers Roper s executive incentive compensation programs and determines, together with the other
independent members of the Board, annual salary levels and incentive compensation awards for the Company s executive officers. The
Compensation Committee also, at the direction of the Board, periodically reviews and determines the form and amounts of director
compensation and reviews and makes recommendations to the Board with respect to director compensation and benefits. The Compensation
Committee may delegate its duties and responsibilities to a subcommittee of the Committee. Additional information regarding the Compensation
Committee s processes and procedures for the consideration and determination of executive compensation is set forth below in this Proxy
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Statement under Compensation Discussion and Analysis.

10
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Pursuant to its charter, the Compensation Committee has the authority and responsibility to:

Annually review and approve corporate goals and objectives relevant to the Chief Executive Officer s compensation and based on
that evaluation, determine and approve the compensation of the Chief Executive Officer, including salary, bonus, incentive and
equity compensation;

Annually review performance and approve compensation, including salary, bonus, and incentive and equity compensation for the
Company s executive officers;

Grant awards and otherwise make determinations under the Company s equity, incentive, retirement, and deferred compensation
plans, to the extent provided in such plans;

Determine performance goals and certify whether performance goals have been satisfied for incentive plans complying or intended to
comply with Section 162(m) of the Internal Revenue Code;

Periodically review and make recommendations to the Board concerning the Company s equity and incentive compensation plans;

Periodically review and determine the form and amounts of director compensation as delegated by the Board;

Review and discuss with management the annual Compensation Discussion and Analysis disclosure regarding named executive
officer compensation included in the Company s annual proxy statement;

Review its charter annually; and

Report its activities to the full Board on a regular basis.
Nominating and Governance Committee: 3 Meetings Held in 2010

The Nominating and Governance Committee assists the Board in identifying individuals qualified to become directors, determining the size and
composition of the Board and its committees, developing and implementing corporate governance guidelines, evaluating the qualifications and
independence of members of the Board on a periodic basis and evaluating the overall effectiveness of the Board and its committees.

Pursuant to its charter, the Nominating and Governance Committee has the authority and responsibility to:

Evaluate a candidate s qualification based on a variety of factors, including such candidate s integrity, reputation, judgment,
knowledge, experience, and diversity as well as the Board s needs;

Recommend qualified individuals for board membership, including individuals suggested by management and/or stockholders;

Periodically review the size and responsibilities of the Board and its committees and recommend proposed changes to the Board;
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Recommend to the Board directors to serve as members of each committee;

Annually review and recommend committee slates and recommend additional committee members as needed;

Develop and recommend to the Board a set of corporate governance guidelines and periodically review such guidelines and propose
changes to the Board;

Annually review and approve the Chief Executive Officer s management succession plan to ensure continuity of management;

Develop and recommend to the Board an annual self-evaluation process for the Board and its committees, and administer and
oversee the evaluation process;

Review its charter annually; and

Report its activities to the full Board on a regular basis.

11
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DIRECTOR COMPENSATION

Compensation for our non-employee directors is governed by the Company s Director Compensation Plan, which is a sub-plan of the Company s
2006 Stock Incentive Plan. The Director Compensation Plan was amended in August 2008 to provide for an annual grant of 4,000 restricted

stock units ( RSUs ), which are issued the day after the Company s Annual Meeting of Stockholders. Unless the non-employee director has made a
timely deferral election as provided in the Plan, each RSU represents the right to receive one share of Company Common Stock on the vesting

date and the right to receive a dividend equivalent in the same amount and at the same time as any dividend or other cash distribution is paid on

a share of Company Common Stock. RSUs do not have voting rights. One half of the RSUs granted vest six months after the grant date and the
remaining RSUs vest the day before the next Annual Meeting. During 2010, each non-employee director received a grant of 4,000 RSUs the day
after the 2010 Annual Meeting of Stockholders.

Under the Director Compensation Plan, each non-employee director also receives an annual cash retainer and fees for board and committee
meetings as shown in the table below. The cash retainer and the number of RSUs granted will be prorated for any new director based on the
number of full months such director serves as a non-employee director during the year.

Annual Cash Retainer $42,500
Supplemental Annual Cash Retainers

Chair of Audit Committee $ 5,000
Chair of Compensation Committee $ 5,000
Chair of Nominating and Governance Committee $ 5,000
Board Meeting C()mpensation(l)

In-Person Attendance $ 2,000
Telephonic Attendance $ 1,000
Committee Meeting Compensation(z)

In-Person Attendance $ 1,000
Telephonic Attendance $ 500

@ An extended board meeting over multiple days is treated as a single board meeting for payment purposes.

@ Directors attending a board and a committee meeting on the same day will only receive a fee for the board meeting.
The Company also reimburses its directors for reasonable travel expenses incurred in connection with attendance at board, committee and
stockholder meetings and other Company business.

Mr. Jellison is also an employee of the Company and eligible to participate in (i) the Roper Industries, Inc. Employees Retirement Savings 003
Plan, to which Roper contributes a minimum of 3% and up to a maximum of 7.5% of the eligible earnings and (ii) the 2006 Stock Incentive Plan
in which management and other employees participate. Mr. Jellison did not receive any additional compensation for his service as a director of
the Company, and his compensation is set forth in the Executive Compensation section below.

12
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The table below shows the compensation of the Company s directors (other than Mr. Jellison) during fiscal year 2010.

2010 Director Compensation

Fees

Earned

or Paid Stock All Other

in Cash Awards Compensation
Name $ $HOAS $) Total ($)
David W. Devonshire 63,000 233,680 296,690
John F. Fort II1 53,500 233,680 287,180
Robert D. Johnson 60,500 233,680 294,180
Robert E. Knowling, Jr. 58,000 233,680 291,680
Wilbur J. Prezzano 60,500 233,680 294,180
Richard F. Wallman 58,000 233,680 291,680
Christopher Wright 58,000 233,680 291,680

M The dollar values shown represent the grant date fair values for RSUs granted to these directors during 2010, calculated in accordance with
Topic 718.

@ The aggregate number of RSUs outstanding at December 31, 2010 for each director is 2,000.

®  The aggregate number of shares under stock option awards outstanding at December 31, 2010 for each director is as follows: Mr. Fort
20,000; Mr. Prezzano: 4,000; and Mr. Wright: 4,000. Messrs. Devonshire, Johnson, Knowling and Wallman did not have any stock options
outstanding at December 31, 2010.

The Compensation Committee, which is charged by the Board of Directors with fixing director compensation, has established stockholder

ownership and retention guidelines for our non-employee directors. Non-employee directors are required to own 4,000 shares of Company

Common Stock. Until the share ownership guidelines are met, non-employee directors are required to retain 100% of any shares they receive (on

a net after tax basis) under the Company s Director Compensation Plan. All of the directors are in compliance with the retention guidelines.
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AUDIT COMMITTEE REPORT

The Audit Committee of the Board of Directors is comprised of four non-employee directors, each of whom has been determined by the Board
of Directors to be independent under the rules of the NYSE and the SEC. The Audit Committee s responsibilities are set forth in its charter.

The Audit Committee oversees and reviews with the full Board of Directors any issues with respect to the Company s financial statements, the
structure of the Company s legal and regulatory compliance, the performance and independence of the Company s independent auditors and the
performance of the Company s internal audit function. The Committee retains the Company s independent auditors to undertake appropriate
reviews and audits of the Company s financial statements, determines the compensation of the independent auditors, and pre-approves all of their
services. The Company s management is primarily responsible for the Company s financial reporting process and for the preparation of the
Company s financial statements in accordance with accounting principles generally accepted in the United States. The Audit Committee
maintains oversight of the independent public accountants by discussing the overall scope and specific plans for their audits, the results of their
examinations, their evaluations of the Company s internal accounting controls, and the overall quality of the Company s financial reporting. The
Audit Committee may delegate its duties and responsibilities to a subcommittee of the Committee.

The Audit Committee maintains oversight of the Company s internal audit function by evaluating the appointment and performance of the
Company s director of internal auditing and periodically meeting with the director of internal auditing to receive and review reports of the work
of the Company s internal audit department. The Audit Committee meets with management on a regular basis to discuss any significant matters,
internal audit recommendations, policy or procedural changes, and risks or exposures, if any, that may have a material effect on the Company s
financial statements.

The Audit Committee has: (i) appointed and retained PricewaterhouseCoopers LLP ( PwC ) as the Company s independent auditors for the fiscal
year ended December 31, 2011; (ii) reviewed and discussed with the Company s management the Company s audited financial statements for the
fiscal year ended December 31, 2010; (iii) discussed with the independent auditors the matters required to be discussed by the statements on
Auditing Standards No. 61, as amended (AICPA, Professional Standards, Vol. 1. AU Section 380), as adopted by the Public Company

Accounting Oversight Board in Rule 3200T; (iv) received the written disclosures and the letter from the independent accountant required by
applicable requirements of the Public Company Accounting Oversight Board regarding the independent accountant s communications with the
audit committee concerning independence, and has discussed with the independent accountants the independent accountant s independence;

(v) discussed matters with PwC outside the presence of management; (vi) reviewed internal audit recommendations; (vii) discussed with PwC

the quality of the Company s financial reporting; and (viii) reviewed and discussed with PwC the results of the audit of the effectiveness of
internal control over financial reporting in accordance with § 404 of the Sarbanes-Oxley Act.

In reliance on the reviews, reports and discussions referred to above, the Audit Committee recommended to the Company s Board of Directors,
and the Board of Directors has approved, that the audited financial statements be included in the Company s Annual Report on Form 10-K for the
year ended December 31, 2010, for filing with the Securities and Exchange Commission.

AUDIT COMMITTEE:

David W. Devonshire, Chairman
Robert E. Knowling, Jr.

Richard F. Wallman

Christopher Wright

The foregoing report and other information provided above regarding the Audit Committee should not be deemed incorporated by reference by
any general statement incorporating by reference this Proxy Statement into any filing under the Securities Act of 1933, as amended (the

Securities Act ) or Securities Exchange Act of 1934, as amended (the Exchange Act ), except to the extent that Roper specifically
incorporates this information by reference, and shall not otherwise be deemed filed under such Acts.
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Beneficial ownership is determined in accordance with the rules of the SEC. Under the rules, the number of shares beneficially owned by a

BENEFICIAL OWNERSHIP

person and the percentage of ownership held by that person includes shares of Common Stock that could be acquired upon exercise of an option

within sixty days, although such shares are not deemed exercised and outstanding for computing percentage ownership of any other person.

Unless otherwise indicated in the footnotes below, the persons and entities named in the table have sole voting and investment power with

respect to all shares beneficially owned, subject to community property laws where applicable.

The following table shows the beneficial ownership of Roper Common Stock as of March 31, 2011 by (i) each of the directors, (ii) each named

executive officer in the 2010 Summary Compensation Table,

(iii) all of our directors and executive officers as a group, and (iv) all persons who

we know are the beneficial owners of five percent or more of Roper Common Stock. Except as noted below, the address of each of the persons
in the table is c/o Roper Industries, Inc., 6901 Professional Parkway East, Suite 200, Sarasota, FL 34240.

ek

[¢3)

@)

Name of Beneficial Owner
T. Rowe Price Associates, Inc
100 East Pratt Street, Baltimore, Maryland 21202

Capital World Investors
333 South Hope Street, Los Angeles, California 90071

The Vanguard Group, Inc
100 Vanguard Blvd., Malvern, PA 19355

David W. Devonshire
John F. Fort 111

Brian D. Jellison
Robert D. Johnson
Robert E. Knowling, Jr.
Wilbur J. Prezzano
Richard F. Wallman
Christopher Wright
John Humphrey
David B. Liner

Paul J. Soni

Timothy J. Winfrey

All directors and executive officers of Roper as a group (12 individuals)

Less than 1%.

Includes shares that may be acquired on or before May 30, 2011 upon exercise of stock options issued under Company plans as follows:
Mr. Fort (12,000), Mr. Jellison (1,126,024), Mr. Prezzano (4,000), Mr. Wright (4,000), Mr. Humphrey (200,000), Mr. Liner (60,000),

Beneficial Ownership Percent
of Common Stock((2) of Class
9,726,436% 10.2%
5,140,000® 5.4%
5,003,316® 5.3%
5,000 RS
36,700 HE
1,994,054 2.0%
10,000 HE
8,000 RS
36,000 HE
18,715 RS
92,319 HE
299,444 RS
93,521 Hk
104,448 © RS
204,454 HE
2,901,955 2.9%

Mr. Soni (67,800), Mr. Winfrey (140,001), and all 