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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory
Arrangements of Certain Officers.

Roper Technologies, Inc. 2021 Incentive Plan

At the Annual Meeting of Shareholders (the “Annual Meeting”) of Roper Technologies, Inc. (the “Company”) held on June 14, 2021, the Company’s
shareholders approved the Roper Technologies, Inc. 2021 Incentive Plan (the “Plan”). The Company’s Board of Directors originally approved the Plan
in March 2021, subject to shareholder approval.

The Plan provides for a variety of equity and cash-based awards as a tool for the Company to attract, retain, motivate, and reward employees of the
Company and its affiliates (including named executive officers), as well as consultants and non-employee directors; and promote the creation of long-
term value for shareholders by closely aligning the interests of participants with those of shareholders.

The Plan replaces the Company’s 2016 Incentive Plan, as amended (the “Former Plan”). As of the effective date of the Plan, no further grants may be
made under the Former Plan and shares that were available for issuance under the Former Plan and not subject to outstanding awards became available
for issuance (in addition to 7,078,000 newly authorized shares) under the Plan. As of the date hereof, there are a total of 9,259,479 shares available for
issuance by the Company under the Plan. In addition, subject to and in accordance with the Plan, shares that are subject to outstanding awards under the
Plan or Former Plan that are subsequently terminated or expire unexercised, or are cancelled, forfeited or lapse for any reason also become available for
awards under the Plan.

A more detailed description of the Plan was set forth in the Company’s Proxy Statement filed with the Securities and Exchange Commission on
April 29, 2021 under the heading “Proposal 4: - Approval of the Roper Technologies, Inc. 2021 Incentive Plan” and is incorporated herein by reference.
The foregoing summary is not intended to be complete and is qualified in its entirety by reference to the full text of the Plan, a copy of which is filed
herewith as Exhibit 10.1 and incorporated herein by reference.

The general forms of the Performance Based Restricted Stock Award Agreement, the Stock Option Award Agreement, and the Restricted Stock Award
Agreement, to be used under the Plan are attached hereto as Exhibits 10.2, 10.3 and 10.4, respectively.

 
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

Effective June 10, 2021, Roper Technologies, Inc. (the “Company”) amended its Amended and Restated By-Laws (as so amended, the “By-Laws”) to
amend Article 13, Exclusive Jurisdiction, to provide (i) that the federal district courts of the United States shall be the exclusive forum for the resolution
of any action asserting a claim arising under the Securities Act of 1933, as amended, and (ii) that any person or entity purchasing or otherwise acquiring
or holding any interest in any security of the Company shall be deemed to have notice of and consented to the provisions of Article 13.

A copy of the By-Laws is attached as Exhibit 3.1 and is incorporated by reference. The foregoing description of the By-Laws does not purport to be
complete and is subject to, and qualified in its entirety by, the full text of the attached By-Laws.

 
Item 5.07 Submission of Matters to a Vote of Security Holders.

The Company held its 2021 Annual Meeting of Shareholders on June 14, 2021 in Sarasota, Florida (the “Annual Meeting”). A brief description of each
of the proposals submitted to the shareholders and the vote results are set forth below. Each director nominee was elected and proposals 2, 3 and 4 were
approved.

Proposal 1: Election of directors.

Each of the director nominees identified below was elected at the Annual Meeting for a one-year term expiring at the Company’s 2022 Annual Meeting
of Shareholders and until their successors have been duly elected and qualified.



   For   Against   Abstentions   Broker Non-Votes
Shellye L. Archambeau   87,384,973   1,673,017   247,735   4,232,554
Amy Woods Brinkley   88,479,370   579,683   246,672   4,232,554
John F. Fort III   84,447,527   4,733,262   124,935   4,232,554
L. Neil Hunn   87,918,340   1,139,092   248,292   4,232,554
Robert D. Johnson   84,057,444   5,124,078   124,202   4,232,554
Laura G. Thatcher   85,803,257   3,253,384   249,084   4,232,554
Richard F. Wallman   83,650,811   5,530,041   124,872   4,232,554
Christopher Wright   84,265,423   4,915,958   124,343   4,232,554

Proposal 2: A non-binding advisory vote to approve the compensation of the Company’s named executive officers, as disclosed pursuant to the
compensation disclosure rules of the Securities and Exchange Commission, including the Compensation Discussion and Analysis, the compensation
tables and the related materials disclosed in the Company’s proxy statement.
 

For  Against  Abstentions 
Broker

Non-Votes
75,308,502  13,687,039  310,183  4,232,554

Proposal 3: Ratification of the appointment of PricewaterhouseCoopers LLP as the Company’s independent registered public accounting firm for the
year ending December 31, 2021.
 

For  Against  Abstentions
92,147,048 1,269,504 121,727

Proposal 4: Approval of the Roper Technologies, Inc. 2021 Incentive Plan.
 

For  Against  Abstentions 
Broker

Non-Votes
82,610,234 6,566,071 129,419  4,232,554

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits.
 
Exhibit Number  Exhibit Description

3.1   Amended and Restated By-Laws of Roper Technologies, Inc.

10.1   Roper Technologies, Inc. 2021 Incentive Plan

10.2   Form of Performance Based Restricted Stock Award Agreement under the 2021 Incentive Plan

10.3   Form of Stock Option Award Agreement under the 2021 Incentive Plan

10.4   Form of Restricted Stock Award Agreement under the 2021 Incentive Plan

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



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 TECHNOLOGIES, INC.
(Registrant)

Date: June 14, 2021   By:  /s/ John K. Stipancich
   John K. Stipancich
   Executive Vice President, General Counsel and Corporate Secretary



Exhibit 3.1

ROPER TECHNOLOGIES, INC. BY-LAWS

AMENDED AND RESTATED AS OF JUNE 10, 2021

ARTICLE 1
STOCKHOLDER’S MEETINGS

SECTION 1.01. Places of Meetings. All meetings of stockholders shall be held at such place or places in or outside of Delaware as the board of
directors may from time to time determine or as may be designated in the notice of meeting or waiver of notice thereof, subject to any provisions of the
laws of Delaware.

SECTION 1.02. Annual Meetings. The annual meeting of the stockholders shall be held on such date as the board of directors may determine and
at the time and place as shall be decided by the board of directors and indicated in the notice of the meeting. The board of directors shall be elected
thereat and such other business transacted as may be specified in the notice of the meeting, or as may be properly brought before the meeting. Written
notice of the time and place of the annual meeting shall be given to each stockholder entitled to vote at his address as it appears on the records of the
corporation not less than the minimum nor more than the maximum number of days permitted under the laws of Delaware prior to the scheduled date
thereof, unless such notice is waived as provided by Article 8 of these By-laws.

SECTION 1.03. Special Meetings. A special meeting of stockholders may be called at any time by order of the board of directors or the executive
committee. Written notice of the time, place and specific purposes of such meetings shall be given to each stockholder entitled to vote thereat at his
address as it appears on the records of the corporation not less than the minimum nor more than the maximum number of days prior to the scheduled
date thereof permitted under the laws of Delaware, unless such notice is waived as provided by Article 8 of these By-laws.

SECTION 1.04. Meetings without Notice. Meetings of the stockholders may be held at any time without notice when all the stockholders entitled
to vote thereat are present in person or by proxy.

SECTION 1.05. Voting. At all meetings of stockholders, each stockholder entitled to vote on the record date as determined under Section 5.03 of
these By-laws or if not so determined as prescribed under the laws of Delaware shall be entitled to such number of votes for each share of stock standing
on record in his name, as shall be determined in accordance with the provisions of Article 4 of the certificate of incorporation or any amendment thereto.

SECTION 1.06. Quorum and Action.

(a)    At any stockholders’ meeting, a majority of the number of shares of stock outstanding and entitled to vote thereat present in person or by
proxy shall constitute a quorum. If, however, such quorum shall not be present or represented, the chairman of



the meeting, pursuant to Section 1.09 of these By-laws, or a majority in voting interest of the stockholders present in person or by proxy may adjourn
any meeting from time to time, and the meeting may be held as adjourned without further notice, subject to such limitations as may be imposed under
the laws of Delaware.

(b)    When a quorum is present at any meeting, a majority of the voting power present in person or by proxy and entitled to vote on any question
other than the election of directors shall decide any such question brought before such meeting unless the question is one upon which a different vote is
required by express provision of the laws of Delaware, the certificate of incorporation or these By-laws, in which case such express provision shall
govern.

(c)    Subject to the rights of the holders of any series of preferred stock to elect additional directors under specific circumstances, a nominee for
director shall be elected to the board of directors if the nominee receives a majority of the votes cast with respect to that nominee’s election at any
meeting for the election of directors at which a quorum is present; provided, however, that if as of the tenth (10th) day preceding the date the corporation
first mails its notice of meeting for such meeting to the stockholders of the corporation, the number of nominees for director exceeds the number of
directors to be elected (a “contested election”), the directors shall be elected by the vote of a plurality of the shares represented in person or by proxy at
any such meeting and entitled to vote on the election of directors. For purposes of this Section 1.06(c) of these By-laws, a majority of the votes cast shall
mean that the number of votes cast “for” a director’s election exceeds the number of votes cast “against” that director’s election, with “abstentions” and
“broker non votes” not counted as a vote cast either “for” or “against” that director’s election (but counted for purposes of determining a quorum). If an
incumbent director nominee fails to receive a majority of the votes cast in an election that is not a contested election, the director shall immediately
tender his or her resignation to the board of directors, such resignation to become effective upon acceptance by the board of directors. The Nominating
and Governance Committee of the board of directors, or such other committee designated by the board of directors, shall make a recommendation to the
board of directors as to whether to accept or reject the resignation of such incumbent director, or whether other action should be taken. The board of
directors shall make a determination regarding whether to accept or reject such resignation, taking into account the committee’s recommendation, and
publicly disclose (by a press release and filing an appropriate disclosure with the Securities and Exchange Commission) its decision regarding the
resignation within 90 days following certification of the election results. The Nominating and Governance Committee (or other committee) in making its
recommendation, and the board of directors in making its decision, each may consider any factors and other information that they consider relevant and
appropriate. If the board of directors accepts a director’s resignation pursuant to this Section 1.06(c), or if a nominee for director is not elected and the
nominee is not an incumbent director, the remaining members of the board of directors may fill the resulting vacancy pursuant to Section 4.02(a) of
these By-laws, or may decrease the size of the board of directors pursuant to Section 2.01 of these By-laws.
 

2



SECTION 1.07. List of Stockholders. At least ten days before every meeting a complete list of the stockholders entitled to vote at the meeting,
arranged in alphabetical order and showing the address of and the number of shares registered in the name of each stockholder, shall be prepared by the
secretary or the transfer agent in charge of the stock ledger of the corporation. Such list shall be open for examination by any stockholder as required by
the laws of Delaware. The stock ledger shall be the only evidence as to who are the stockholders entitled to examine such list or the books of the
corporation or to vote in person or by proxy at such meeting.

SECTION 1.08. Advance Notice of Stockholder Nominees for Director and Other Stockholder Proposals.

(a)    The matters to be considered and brought before any annual or special meeting of stockholders of the corporation shall be limited to only
such matters, including the nomination and election of directors, as shall be brought properly before such meeting in compliance with the procedures set
forth in this Section 1.08 and Section 1.09, as the case may be.

(b)    For any matter to be properly brought before any annual meeting of stockholders, the matter must be (i) specified in the notice of annual
meeting given by or at the direction of the board of directors, (ii) otherwise brought before the annual meeting by or at the direction of the board of
directors, (iii) brought before the annual meeting in the manner specified in this Section 1.08(b) by a stockholder of record entitled to vote at the annual
meeting of stockholders on such matter or (iv) brought before the annual meeting in accordance with Section 1.09. In addition to any other requirements
under applicable law and the certificate of incorporation and By-laws of the corporation, and except as provided by Section 1.09, persons nominated by
stockholders for election as directors of the corporation and any other proposals by stockholders shall be properly brought before the meeting only if
notice of any such matter to be presented by a stockholder at such meeting of stockholders (the “Stockholder Notice”) shall be delivered to the
secretary of the corporation at the principal executive office of the corporation not less than ninety (90) and not more than one hundred and twenty
(120) days prior to the first anniversary date of the annual meeting for the preceding year; provided, however, if and only if the annual meeting is not
scheduled to be held within a period that commences 30 days before such anniversary date and ends 30 days after such anniversary date (an annual
meeting date outside such period being referred to herein as an “Other Meeting Date”), such Stockholder Notice shall be given in the manner provided
herein by the later of the close of business on (x) the date ninety days (90) prior to such Other Meeting Date or (y) the tenth day following the date such
Other Meeting Date is first publicly announced or disclosed. Any stockholder desiring to nominate any person or persons (as the case may be) for
election as a director or directors of the corporation pursuant to this Section 1.08 shall deliver, as part of such Stockholder Notice, a statement in writing
setting forth (1) the name of the person or persons to be nominated, (2) the number and class of all shares of each class of stock of the corporation
owned of record and beneficially by each such person, as reported to such stockholder by such nominee(s), (3) the information regarding each such
person required by paragraphs (a), (e) and (f) of Item 401 of Regulation S-K adopted by the Securities and Exchange
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Commission (or the corresponding provisions of any regulation subsequently adopted by the Securities and Exchange Commission applicable to the
corporation), (4) each such person’s signed consent to serve as a director of the corporation if elected, (5) such stockholder’s name and address, (6) the
number and class of all shares of each class of stock of the corporation owned of record and beneficially by such stockholder (and any beneficial owner
on whose behalf the nomination is made) and (7) a description of any agreement, arrangement or understanding (including any derivative or short
positions, profit interests, options, warrants, stock appreciation or similar rights, hedging transactions and borrowed or loaned shares) that has been
entered into by or on behalf of, or any other agreement, arrangement or understanding that has been made, the effect or intent of which is to mitigate
loss, to manage risk or benefit of share price changes for, or increase or decrease the voting power of, such stockholder (and any beneficial owner on
whose behalf the nomination is made) with respect to the corporation’s securities. Any stockholder who gives a Stockholder Notice of any matter
proposed to be brought before the meeting (other than to nominate a director or directors) shall deliver, as part of such Stockholder Notice, (1) the text of
the proposal to be presented, (2) a brief written statement of the reasons why such stockholder favors the proposal and setting forth (3) such
stockholder’s name and address, (4) the number and class of all shares of each class of stock of the corporation owned of record and beneficially by such
stockholder (and any beneficial owner on whose behalf the proposal is made), (5) a description of any agreement, arrangement or understanding
(including any derivative or short positions, profit interests, options, warrants, stock appreciation or similar rights, hedging transactions and borrowed or
loaned shares) that has been entered into by or on behalf of, or any other agreement, arrangement or understanding that has been made, the effect or
intent of which is to mitigate loss to, manage risk or benefit of share price changes for, or increase or decrease the voting power of, such stockholder
(and any beneficial owner on whose behalf the proposal is made) with respect to the corporation’s securities and (6) if applicable, any material interest
of such stockholder and such beneficial owner in the matter proposed (other than as a stockholder). As used herein (other than for purposes of
Section 1.09), shares “beneficially owned” shall mean all shares which such person is deemed to beneficially own pursuant to Rules 13d-3 and 13d-5
under the Securities and Exchange Act of 1934 (the “Exchange Act”). If a stockholder is entitled to vote only for a specific class or category of
directors at a meeting (annual or special), such stockholder’s right to nominate one or more individuals for election as a director at the meeting shall be
limited to such class or category of directors.

Notwithstanding anything in this Section 1.08(b) to the contrary, in the event that the number of directors to be elected to the board of directors of
the corporation at the next annual meeting is increased and either all of the nominees for director at the next annual meeting or the size of the increased
board of directors is not publicly announced or disclosed by the corporation at least one hundred (100) days prior to the first anniversary of the
preceding year’s annual meeting, a Stockholder Notice shall also be considered timely under this Section 1.08, but only with respect to nominees for any
new positions created by such increase, if it shall be delivered to the secretary of the corporation at the principal executive office of the corporation not
later than the close of business on the tenth day following the first date all of such nominees or the size of the increased board of directors shall have
been publicly announced or disclosed.
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(c)    Except as provided in the immediately following sentence, only such matters shall be properly brought before a special meeting of
stockholders as shall have been brought before the meeting pursuant to the corporation’s notice of meeting. In the event the corporation calls a special
meeting of stockholders for the purpose of electing one or more directors to the board of directors, any stockholder may nominate a person or persons
(as the case may be), for election to such position(s) as specified in the corporation’s notice of meeting, if the Stockholder Notice required by
Section 1.08(b) hereof shall be delivered to the secretary of the corporation at the principal executive office of the corporation not later than the close of
business on the tenth day following the day on which the date of the special meeting and either the names of the nominees proposed by the board of
directors to be elected at such meeting or the number of directors to be elected is publicly announced or disclosed.

(d)    For purposes of this Section 1.08, a matter shall be deemed to have been “publicly announced or disclosed” if such matter is disclosed in a
press release reported by the Dow Jones News Service, Associated Press or comparable national news or wire service or in a document publicly filed by
the corporation with the Securities and Exchange Commission.

(e)    In no event shall the adjournment of an annual meeting or special meeting or the postponement of any meeting that does not require a change
in the record date for such meeting, or any announcement thereof, commence a new period for the giving notice as provided in this Section 1.08. This
Section 1.08 shall not apply to (i) shareholders proposals made pursuant to and in compliance with Rule 14a-8 under the Exchange Act, (ii) the election
of directors selected by or pursuant to the provisions of Article 4 of the certificate of incorporation relating to the rights of the holders of any class or
series of stock of the corporation having a preference over the common stock as to dividends or upon liquidation to elect directors under specified
circumstances or (iii) any director nomination pursuant to Section 1.09.

(f)    The person presiding at any meeting of stockholders, in addition to making any other determinations that may be appropriate to the conduct
of the meeting, shall have the power and duty to determine whether notice of nominees and other matters proposed to be brought before a meeting has
been duly given in the manner provided in this Section 1.08 and, if not so given, shall direct and declare at the meeting that such nominees and other
matters are out of order and shall not be considered.

SECTION 1.09. Nominations of Directors Included in the Corporation’s Proxy Materials.

(a)    Inclusion of Stockholder Nominee in Proxy Statement. Subject to the provisions of this Section 1.09, if expressly requested in the relevant
Nomination Notice (as defined below), the corporation shall include in its proxy statement for any annual meeting of stockholders (but not at any special
meeting of stockholders): (i) the name of any person nominated for election (the “Stockholder Nominee”), which shall also be included on the
corporation’s form of proxy and ballot, by any Eligible Stockholder (as defined below) or group of up to 20 Eligible Stockholders that, as determined by
the
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board of directors or its designee acting in good faith, has (individually and collectively, in the case of a group) satisfied all applicable conditions and
complied with all applicable procedures set forth in this Section 1.09 (such Eligible Stockholder or group of Eligible Stockholders being a “Nominating
Stockholder”); (ii) disclosure about the Stockholder Nominee and the Nominating Stockholder required under the rules of the Securities and Exchange
Commission or other applicable law to be included in the proxy statement; (iii) any statement included by the Nominating Stockholder in the
Nomination Notice for inclusion in the proxy statement in support of the Stockholder Nominee’s election to the board of directors (subject, without
limitation, to Section 1.09(e)(ii)), provided that such statement does not exceed 500 words; and (iv) any other information that the corporation or the
board of directors determines, in their discretion, to include in the proxy statement relating to the nomination of the Stockholder Nominee, including,
without limitation, any statement in opposition to the nomination and any of the information provided pursuant to this Section 1.09.

(b)     Maximum Number of Stockholder Nominees.

(i)    The corporation shall not be required to include in the proxy statement for an annual meeting of stockholders more Stockholder
Nominees than that number of directors constituting 20% of the total number of directors of the corporation on the last day on which a
Nomination Notice may be submitted pursuant to this Section 1.09 (rounded down to the nearest whole number), but, in any event, not fewer than
two (the “Maximum Number”). The Maximum Number for a particular annual meeting shall be reduced by: (1) Stockholder Nominees whose
nominations are subsequently withdrawn; (2) Stockholder Nominees who the board of directors itself decides to nominate for election at such
annual meeting and (3) the number of incumbent directors who had been Stockholder Nominees at any of the preceding two annual meetings of
stockholders and whose reelection at the upcoming annual meeting of stockholders is being recommended by the board of directors. In the event
that one or more vacancies for any reason occurs on the board of directors after the deadline set forth in Section 1.09(d) but before the date of the
annual meeting of stockholders and the board of directors resolves to reduce the size of the board in connection therewith, the Maximum Number
shall be calculated based on the number of directors in office as so reduced.

(ii)    If the number of Stockholder Nominees pursuant to this Section 1.09 for any annual meeting of stockholders exceeds the Maximum
Number then, promptly upon notice from the corporation, each Nominating Stockholder will select one Stockholder Nominee for inclusion in the
proxy statement until the Maximum Number is reached, going in order of the amount (largest to smallest) of shares of the corporation’s common
stock that each Nominating Stockholder disclosed as owned in its Nomination Notice, with the process repeated if the Maximum Number is not
reached after each Nominating Stockholder has selected one Stockholder Nominee. If, after the deadline for submitting a Nomination Notice as set
forth in Section 1.09(d), a Nominating Stockholder becomes ineligible or withdraws its nomination or a Stockholder
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Nominee becomes ineligible or unwilling to serve on the board of directors, whether before or after the mailing of the definitive proxy statement,
then the corporation: (1) shall not be required to include in its proxy statement or on any ballot or form of proxy the Stockholder Nominee or any
successor or replacement nominee proposed by the Nominating Stockholder or by any other Nominating Stockholder and (2) may otherwise
communicate to its stockholders, including without limitation by amending or supplementing its proxy statement or ballot or form of proxy, that
the Stockholder Nominee will not be included as a Stockholder Nominee in the proxy statement or on any ballot or form of proxy and will not be
voted on at the annual meeting of stockholders.

(c)     Eligibility of Nominating Stockholder.

(i)    An “Eligible Stockholder” is a person who has either (1) been a record holder of the shares of common stock of the corporation used
to satisfy the eligibility requirements in this Section 1.09(c) continuously for the three-year period specified in subsection (c)(ii) of this
Section 1.09 below or (2) provides to the secretary of the corporation, within the time period referred to in Section 1.09(d), evidence of continuous
ownership of such shares for such three- year period from one or more securities intermediaries in a form that the board of directors or its
designee, acting in good faith, determines acceptable.

(ii)    An Eligible Stockholder or group of up to 20 Eligible Stockholders may submit a nomination in accordance with this Section 1.09 only
if the person or group (in the aggregate) has continuously owned at least the Minimum Number (as defined below) (as adjusted for any stock
splits, reverse stock splits, stock dividends or similar events) of shares of the corporation’s common stock throughout the three-year period
preceding and including the date of submission of the Nomination Notice, and continues to own at least the Minimum Number of shares through
the date of the annual meeting of stockholders. The following shall be treated as one Eligible Stockholder if such Eligible Stockholder shall
provide together with the Nomination Notice documentation satisfactory to the board of directors or its designee, acting in good faith, that
demonstrates compliance with the following criteria: (1) funds under common management and investment control; (2) funds under common
management and funded primarily by the same employer; or (3) a “family of investment companies” or a “group of investment companies” (each
as defined in the Investment Company Act of 1940, as amended). For the avoidance of doubt, in the event of a nomination by a Nominating
Stockholder that includes more than one Eligible Stockholder, any and all requirements and obligations for a given Eligible Stockholder or, except
as the context otherwise makes clear, the Nominating Stockholder that are set forth in this Section 1.09, including the minimum holding period,
shall apply to each member of such group; provided, however, that the Minimum Number shall apply to the aggregate ownership of the group of
Eligible Stockholders constituting the Nominating Stockholder. Should any Eligible Stockholder withdraw from a group of Eligible Stockholders
constituting a Nominating Stockholder at any time prior to the annual meeting of stockholders, the Nominating Stockholder shall be
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deemed to own only the shares held by the remaining Eligible Stockholders. As used in this Section 1.09, any reference to a “group” or “group of
Eligible Stockholders” refers to any Nominating Stockholder that consists of more than one Eligible Stockholder and to all the Eligible
Stockholders that make up such Nominating Stockholder.

(iii)    The “Minimum Number” of shares of the corporation’s common stock means 3% of the number of outstanding shares of common
stock of the corporation as of the most recent date for which such amount is given in any filing by the corporation with the Securities and
Exchange Commission prior to the submission of the Nomination Notice.

(iv)    For purposes of this Section 1.09, an Eligible Stockholder “owns” only those outstanding shares of the corporation’s common stock as
to which such Eligible Stockholder possesses both: (1) the full voting and investment rights pertaining to such shares and (2) the full economic
interest in (including the opportunity for profit from and the risk of loss on) such shares; provided that the number of shares calculated in
accordance with clauses (1) and (2) shall not include any shares (x) sold by such Eligible Stockholder or any of its affiliates in any transaction that
has not been settled or closed, (y) borrowed by such Eligible Stockholder or any of its affiliates for any purpose or purchased by such Eligible
Stockholder or any of its affiliates pursuant to an agreement to resell, or (z) subject to any option, warrant, forward contract, swap, contract of
sale, other derivative or similar agreement entered into by such Eligible Stockholder or any of its affiliates, whether any such instrument or
agreement is to be settled with shares or with cash based on the notional amount or value of outstanding capital stock of corporation, in any such
case which instrument or agreement has, or is intended to have, the purpose or effect of: (x) reducing in any manner, to any extent or at any time
in the future, such Eligible Stockholder’s or any of its affiliates’ full right to vote or direct the voting of any such shares, and/or (y) hedging,
offsetting, or altering to any degree any gain or loss arising from the full economic ownership of such shares by such Eligible Stockholder or any
of its affiliates. An Eligible Stockholder “owns” shares held in the name of a nominee or other intermediary so long as the Eligible Stockholder
retains the right to instruct how the shares are voted with respect to the election of directors and possesses the full economic interest in the shares.
An Eligible Stockholder’s ownership of shares shall be deemed to continue during any period in which the Eligible Stockholder has delegated any
voting power by means of a proxy, power of attorney, or other similar instrument or arrangement that is revocable at any time by the Eligible
Stockholder. An Eligible Stockholder’s ownership of shares shall be deemed to continue during any period in which the Eligible Stockholder has
loaned such shares provided that the Eligible Stockholder has the power to recall such loaned shares on not more than five business days’ notice.
The terms “owned,” “owning” and other variations of the word “own” shall have correlative meanings. Whether outstanding shares of the
corporation are “owned” for these purposes shall be determined by the board of directors or its designee acting in good faith. For purposes of this
Section 1.09(c)(iv), the term “affiliate” or “affiliates” shall have the meaning ascribed thereto under the General Rules and Regulations under the
Exchange Act.
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(v)    No Eligible Stockholder shall be permitted to be in more than one group constituting a Nominating Stockholder, and if any Eligible
Stockholder appears as a member of more than one group, such Eligible Stockholder shall be deemed to be a member of only the group that has
the largest ownership position as reflected in the Nomination Notice.

(d)    Nomination Notice. To nominate a Stockholder Nominee pursuant to this Section 1.09, the Nominating Stockholder must submit to the
secretary of the corporation all of the following information and documents in a form that the board of directors or its designee, acting in good faith,
determines acceptable (collectively, the “Nomination Notice”), not less than 120 days nor more than 150 days prior to the anniversary of the date that
the corporation mailed its proxy statement for the prior year’s annual meeting of stockholders; provided, however, that if (and only if) the annual
meeting of stockholders is scheduled for an Other Meeting Date, the Nomination Notice shall be given in the manner provided herein by the later of the
close of business on the date that is 180 days prior to such Other Meeting Date or the tenth day following the date such Other Meeting Date is first
publicly announced or disclosed (in no event shall the adjournment or postponement of an annual meeting, or the announcement thereof, commence a
new time period (or extend any time period) for the giving of the Nomination Notice):

(i)    one or more written statements from the record holder of the shares (and from each intermediary through which the shares are or have
been held during the requisite three-year holding period) verifying that, as of a date within seven (7) calendar days prior to the date of the
Nomination Notice, the Nominating Stockholder owns, and has continuously owned for the preceding three (3) years, the Minimum Number of
shares, and the Nominating Stockholder’s agreement to provide, within five (5) business days after the record date for the annual meeting, written
statements from the record holder and intermediaries verifying the Nominating Stockholder’s continuous ownership of the Minimum Number of
shares through the record date;

(ii)    an agreement to provide immediate notice if the Nominating Stockholder ceases to own the Minimum Number of shares at any time
prior to the date of the annual meeting;

(iii)    a copy of the Schedule 14N (or any successor form) relating to the Stockholder Nominee, completed and filed with the Securities and
Exchange Commission by the Nominating Stockholder as applicable, in accordance with Securities and Exchange Commission rules;

(iv)    the written consent of each Stockholder Nominee to being named in the corporation’s proxy statement, form of proxy and ballot as a
nominee and to serving as a director if elected;
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(v)    a written notice of the nomination of such Stockholder Nominee that includes the following additional information, agreements,
representations and warranties by the Nominating Stockholder (including, for the avoidance of doubt, each group member in the case of a
Nominating Stockholder consisting of a group of Eligible Stockholders): (1) the information that would be required to be set forth in a
stockholder’s notice of nomination pursuant to Section 1.08; (2) the details of any relationship that existed within the past three years and that
would have been described pursuant to Item 6(e) of Schedule 14N (or any successor item) if it existed on the date of submission of the Schedule
14N; (3) a representation and warranty that the Nominating Stockholder did not acquire, and is not holding, securities of the corporation for the
purpose or with the effect of influencing or changing control of the corporation; (4) a representation and warranty that the Nominating Stockholder
has not nominated and will not nominate for election to the board of directors at the annual meeting any person other than such Nominating
Stockholder’s Stockholder Nominee(s); (5) a representation and warranty that the Nominating Stockholder has not engaged in and will not engage
in a “solicitation” within the meaning of Rule 14a-1(l) under the Exchange Act (without reference to the exception in Section 14a-(l)(2)(iv)) with
respect to the annual meeting, other than with respect to such Nominating Stockholder’s Stockholder Nominee(s) or any nominee of the board of
directors); (6) a representation and warranty that the Nominating Stockholder will not use any proxy card other than the corporation’s proxy card
in soliciting stockholders in connection with the election of a Stockholder Nominee at the annual meeting; (7) a representation and warranty that
the Stockholder Nominee’s candidacy or, if elected, board membership would not violate applicable state or federal law or the rules of any stock
exchange on which the corporation’s securities are traded (the “Stock Exchange Rules”); (8) a representation and warranty that the Stockholder
Nominee: (A) does not have any direct or indirect relationship with the corporation that will cause the Stockholder Nominee to be deemed not
independent pursuant to the corporation’s Corporate Governance Guidelines and Director Independence Standards and otherwise qualifies as
independent under the corporation’s Corporate Governance Guidelines, Director Independence Standards and the Stock Exchange Rules;
(B) meets the audit committee and compensation committee independence requirements under the Stock Exchange Rules; (C) is a “non-employee
director” for the purposes of Rule 16b-3 under the Exchange Act (or any successor rule); (D) is an “outside director” for the purposes of
Section 162(m) of the Internal Revenue Code (or any successor provision); (E) is not and has not been subject to any event specified in Rule
506(d)(1) of Regulation D (or any successor rule) under the Securities Act of 1933 or Item 401(f) of Regulation S-K (or any successor rule) under
the Exchange Act, without reference to whether the event is material to an evaluation of the ability or integrity of the Stockholder Nominee; and
(F) meets the director qualifications set forth in the corporation’s Corporate Governance Guidelines; (9) a representation and warranty that the
Nominating Stockholder satisfies the eligibility requirements set forth in Section 1.09(c); (10) a representation and warranty that the Nominating
Stockholder will continue to satisfy the eligibility
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requirements described in Section 1.09(c) through the date of the annual meeting; (11) details of any position of the Stockholder Nominee as an
officer or director of any competitor (that is, any entity that produces products or provides services that compete with or are alternatives to the
principal products produced or services provided by the corporation or its affiliates) of the corporation, within the three years preceding the
submission of the Nomination Notice; (12) if desired, a statement for inclusion in the proxy statement in support of the Stockholder Nominee’s
election to the board of directors, provided that such statement shall not exceed 500 words and shall fully comply with Section 14 of the Exchange
Act and the rules and regulations thereunder; and (13) in the case of a nomination by a Nominating Stockholder comprised of a group, the
designation by all Eligible Stockholders in such group of one Eligible Stockholder that is authorized to act on behalf of the Nominating
Stockholder with respect to matters relating to the nomination, including withdrawal of the nomination;

(vi)    an executed agreement pursuant to which the Nominating Stockholder (including in the case of a group, each Eligible Stockholder in
that group) agrees: (1) to comply with all applicable laws, rules and regulations in connection with the nomination, solicitation and election; (2) to
file any written solicitation or other communication with the corporation’s stockholders relating to one or more of the corporation’s directors or
director nominees or any Stockholder Nominee with the Securities and Exchange Commission, regardless of whether any such filing is required
under any rule or regulation or whether any exemption from filing is available for such materials under any rule or regulation; (3) to assume all
liability stemming from an action, suit or proceeding concerning any actual or alleged legal or regulatory violation arising out of any
communication by the Nominating Stockholder or the Stockholder Nominee nominated by such Nominating Stockholder with the corporation, its
stockholders or any other person in connection with the nomination or election of directors, including, without limitation, the Nomination Notice;
(4) to indemnify and hold harmless (jointly with all other Eligible Stockholders, in the case of a group of Eligible Stockholders) the corporation
and each of its directors, officers and employees individually against any liability, loss, damages, expenses or other costs (including attorneys’
fees) incurred in connection with any threatened or pending action, suit or proceeding, whether legal, administrative or investigative, against the
corporation or any of its directors, officers or employees arising out of or relating to a failure or alleged failure of the Nominating Stockholder or
Stockholder Nominee to comply with, or any breach or alleged breach of, its, or his or her, as applicable, obligations, agreements or
representations under this Section 1.09; (5) in the event that any information included in the Nomination Notice, or any other communication by
the Nominating Stockholder (including with respect to any Eligible Stockholder included in a group) with the corporation, its stockholders or any
other person in connection with the nomination or election ceases to be true and accurate in all material respects (or due to a subsequent
development omits a material fact necessary to make the statements made not misleading), to promptly (and in any event within 48 hours of
discovering such misstatement or omission) notify the corporation and any
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other recipient of such communication of the misstatement or omission in such previously provided information and of the information that is
required to correct the misstatement or omission; and (6) in the event that the Nominating Stockholder (including any Eligible Stockholder
included in a group) has failed to continue to satisfy the eligibility requirements described in Section 1.09(c), to promptly notify the corporation;
and

(vii)    an executed agreement by the Stockholder Nominee: (1) to provide to the corporation such other information, including completion
of the corporation’s director nominee questionnaire, as the board of directors or its designee, acting in good faith, may request; (2) that the
Stockholder Nominee has read and agrees, if elected, to serve as a member of the board of directors, to adhere to the corporation’s Corporate
Governance Guidelines, Business Code of Ethics and Standards of Conduct and any other corporation policies and guidelines applicable to
directors; and (3) that the Stockholder Nominee is not and will not become a party to (A) any compensatory, payment or other financial
agreement, arrangement or understanding with any person or entity in connection with such person’s nomination, candidacy, service or action as
director of the corporation that has not been fully disclosed to the corporation prior to or concurrently with the Nominating Stockholder’s
submission of the Nomination Notice, (B) any agreement, arrangement or understanding with any person or entity as to how the Stockholder
Nominee would vote or act on any issue or question as a director (a “Voting Commitment”) that has not been fully disclosed to the corporation
prior to or concurrently with the Nominating Stockholder’s submission of the Nomination Notice or (C) any Voting Commitment that could limit
or interfere with the Stockholder Nominee’s ability to comply, if elected as a director of the corporation, with his or her fiduciary duties under
applicable law.

The information and documents required by this Section 1.09(d) shall be (i) provided with respect to and executed by each Eligible Stockholder in
the group in the case of a Nominating Stockholder comprised of a group of Eligible Stockholders; and (ii) provided with respect to the persons specified
in Instructions 1 and 2 to Items 6(c) and (d) of Schedule 14N (or any successor item) (x) in the case of a Nominating Stockholder that is an entity and
(y) in the case of a Nominating Stockholder that is a group that includes one or more Eligible Stockholders that are entities. The Nomination Notice
shall be deemed submitted on the date on which all of the information and documents referred to in this Section 1.09(d) (other than such information and
documents contemplated to be provided after the date the Nomination Notice is provided) have been delivered to or, if sent by mail, received by the
secretary of the corporation.

(e)     Exceptions.

(i)    Notwithstanding anything to the contrary contained in this Section 1.09, the corporation may omit from its proxy statement any
Stockholder Nominee and any information concerning such Stockholder Nominee (including a Nominating Stockholder’s statement in support)
and no vote on such Stockholder Nominee will occur (notwithstanding that proxies in respect of such vote may
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have been received by the corporation), and the Nominating Stockholder may not, after the last day on which a Nomination Notice would be
timely, cure in any way any defect preventing the nomination of the Stockholder Nominee, if: (1) the corporation receives a notice that a
stockholder intends to nominate a candidate for director at the annual meeting pursuant to the advance notice requirements set forth in
Section 1.08 without such stockholder’s notice expressly electing to have such director candidate(s) included in the corporation’s proxy statement
pursuant to this Section 1.09; (2) the Nominating Stockholder (or, in the case of a Nominating Stockholder consisting of a group of Eligible
Stockholders, the Eligible Stockholder that is authorized to act on behalf of the Nominating Stockholder), or any qualified representative thereof,
does not appear at the annual meeting to present the nomination submitted pursuant to this Section 1.09 or the Nominating Stockholder withdraws
its nomination; (3) the board of directors or its designee, acting in good faith, determines that such Stockholder Nominee’s nomination or election
to the board of directors would result in the corporation violating or failing to be in compliance with these By-laws or the certificate of
incorporation or any applicable law, rule or regulation to which the corporation is subject, including the Stock Exchange Rules; (4) the
Stockholder Nominee was nominated for election to the Board of Directors pursuant to this Section 1.09 at one of the corporation’s two preceding
annual meetings of stockholders and either withdrew from or became ineligible or unavailable for election at such annual meeting or received a
vote of less than 25% of the shares of common stock entitled to vote for such Stockholder Nominee; (5) the Stockholder Nominee has been,
within the past three years, an officer or director of a competitor, as defined for purposes of Section 8 of the Clayton Antitrust Act of 1914, as
amended; or (6) the corporation is notified, or the board of directors or its designee acting in good faith determines, that a Nominating Stockholder
has failed to continue to satisfy the eligibility requirements described in Section 1.09(c), any of the representations and warranties made in the
Nomination Notice ceases to be true and accurate in all material respects (or omits a material fact necessary to make the statement made not
misleading), the Stockholder Nominee becomes unwilling or unable to serve on the board of directors or any material violation or breach occurs
of any of the obligations, agreements, representations or warranties of the Nominating Stockholder or the Stockholder Nominee under this
Section 1.09.

(ii)    Notwithstanding anything to the contrary contained in this Section 1.09, the corporation may omit from its proxy statement, or may
supplement or correct, any information, including all or any portion of the statement in support of the Stockholder Nominee included in the
Nomination Notice, if the board of directors or its designee in good faith determines that: (1) such information is not true in all material respects or
omits a material statement necessary to make the statements made not misleading; (2) such information directly or indirectly impugns the
character, integrity or personal reputation of, or directly or indirectly makes charges concerning improper, illegal or immoral conduct or
associations, without factual foundation, with respect to, any individual, corporation, partnership, association or other entity, organization or
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governmental authority; (3) the inclusion of such information in the proxy statement would otherwise violate the Securities and Exchange
Commission proxy rules or any other applicable law, rule or regulation or (4) the inclusion of such information in the proxy statement would
impose a material risk of liability upon the corporation.

The corporation may solicit against, and include in the proxy statement its own statement relating to, any Stockholder Nominee.

SECTION 1.10. Conduct of Meetings. The board of directors may adopt by resolution such rules, regulations and procedures for the conduct of
meetings of stockholders as it shall deem appropriate. Except to the extent inconsistent with applicable law and such rules and regulations adopted by
the board of directors, the chairman of each meeting of stockholders shall have the right and authority to prescribe such rules, regulations and
procedures and to do all such acts, including causing an adjournment of such meeting, as, in the judgment of such chairman, are appropriate. Such rules,
regulations or procedures, whether adopted by the board of directors or prescribed by the chairman of the meeting, may include, without limitation, the
following: (a) the establishment of an agenda or order of business for the meeting, including fixing the time for opening and closing the polls for voting
on each matter; (b) rules and procedures for maintaining order at the meeting and the safety of those present; (c) limitations on attendance at or
participation in the meeting to stockholders of record of the corporation, their duly authorized and constituted proxies or such other persons as the
chairman shall permit; (d) restrictions on entry to the meeting after the time fixed for the commencement thereof; and (e) limitations on the time allotted
to questions or comments by participants. Unless, and to the extent determined by the board of directors or the chairman of the meeting, meetings of
stockholders shall not be required to be held in accordance with rules of parliamentary procedure.

SECTION 1.11. Organization of Meetings. Meetings of stockholders shall be presided over by the chairman of the board of directors, or in his or
her absence by the president, or in the absence of the foregoing persons by a chairman designated by the board of directors, or, in the absence of any
such designation, by a chairman chosen at the meeting. The secretary, or in the absence of the secretary, an assistant secretary, shall act as the secretary
of the meeting, but in the absence of the secretary or assistant secretary, the chairman of the meeting may appoint any person to act as secretary of the
meeting.

ARTICLE 2
BOARD OF DIRECTORS

SECTION 2.01. Number and Qualification. Subject to the rights of the holders of any series of preferred stock then outstanding, members of the
board of directors shall be elected at each annual meeting of stockholders, in accordance with and subject to the provisions of the certificate of
incorporation. Each director so elected shall serve until the election and qualification of his successor or until his earlier resignation or removal as
provided in these By-laws. The initial number of directors shall be such as may be determined by the incorporators unless the initial directors are named
in the certificate of
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incorporation, and thereafter the number of directors shall be such as may be determined, subject to the rights of the holders of any series of preferred
stock then outstanding, from time to time by the affirmative vote of the majority of the members of the board of directors, but in no event shall the
number be less than the minimum authorized under the laws of Delaware. In case of any increase in the number of directors between elections by the
stockholders, the additional directorships shall be considered vacancies and shall be filled in the manner prescribed in Article 4 of these By-laws.
Directors need not be stockholders. The initial board of directors shall be elected by the incorporators, unless such directors are named in the certificate
of incorporation.

SECTION 2.02. Powers. The business and affairs of the corporation shall be carried on by or under the direction of the board of directors, which
shall have all the powers authorized by the laws of Delaware, subject to such limitations as may be provided by the certificate of incorporation or these
By-laws.

SECTION 2.03. Compensation. The board of directors may from time to time by resolution authorize the payment of fees or other compensation
to the directors for services as such to the corporation, including, but not limited to, fees for attendance at all meetings of the board or of the executive or
other committees, and determine the amount of such fees and compensation. Directors shall in any event be paid their traveling expenses for attendance
at all meetings of the board or of the executive or other committees. Nothing herein contained shall be construed to preclude any director from serving
the corporation in any other capacity and receiving compensation therefor in amounts authorized or otherwise approved from time to time by the board
or the executive committee.

SECTION 2.04. Meetings and Quorum. Meetings of the board of directors may be held either in or outside of Delaware. A quorum shall be a
majority of the then authorized total number of directors. A director will be considered present at a meeting, even though not physically present, to the
extent and in the manner authorized by the laws of Delaware.

The board of directors may from time to time provide for the holding of regular meetings with or without notice and may fix the times and places
at which such meetings are to be held. Meetings other than regular meetings may be called at any time by the president or the chairman of the board and
must be called by the president or by the secretary or an assistant secretary upon the written request of three (3) or more directors.

Notice of each meeting, other than a regular meeting (unless required by the board of directors), shall be given to each director by mailing the
same to each director at his residence or business address at least ten days before the meeting or by delivering the same to him personally or by
telephone or telecopy at least two days before the meeting.

Notice of any meeting shall state the time and place of such meeting, but need not state the purposes thereof unless otherwise required by the laws
of Delaware, the certificate of incorporation, the By-laws, or the board of directors.
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SECTION 2.05. Executive Committee. The board of directors may by resolution passed by a majority of the whole board provide for an executive
committee of two or more directors and shall elect the members thereof to serve at the pleasure of the board and may designate one of such members to
act as chairman. The board may at any time change the membership of the committee, fill vacancies in it, designate alternate members to replace any
absent or disqualified members at any meeting of the committee, or dissolve it.

During the intervals between the meetings of the board of directors, the executive committee shall possess and may exercise any or all of the
powers of the board of directors in the management or direction of the business and affairs of the corporation and under the By-laws to the extent
authorized by resolution adopted by a majority of the entire board of directors, subject to such limitations as may be imposed by the laws of Delaware.

The executive committee may determine its rules of procedure and the notice to be given of its meetings, and it may appoint such committees and
assistants as it shall from time to time deem necessary. A majority of the members of the committee shall constitute a quorum.

SECTION 2.06. Other Committees. The board of directors may by resolution provide for such other committees as it deems desirable and may
discontinue the same at its pleasure. Each such committee shall have the powers and perform such duties, not inconsistent with law, as may be assigned
to it by the board.

SECTION 2.07. Action without Meetings. Any action required or permitted to be taken at any meeting of the board of directors or any committee
thereof may be taken without meeting to the extent and in the manner authorized by the laws of Delaware.

SECTION 2.08. Emergency By-law. In the event of any emergency, disaster or catastrophe, as referred to in Section 110 of the Delaware General
Corporation Law, or other similar emergency condition, including an epidemic that has been recognized as an emergency by the federal government (the
“Emergency”), as a result of which a quorum of the board of directors or a standing committee thereof cannot readily be convened for action, then
during such Emergency:

(a)     A meeting of the board of directors or a committee thereof may be called by any director or officer by such means as may be feasible at the
time, and notice of any such meeting of the board of directors or any committee may be given only to such directors as it may be feasible to reach at the
time and by such means as may be feasible at the time.

(b)     The director or directors in attendance at the meeting shall constitute a quorum. Such director or directors in attendance may further take
action to appoint one or more of themselves or other directors to membership on any standing or temporary committees of the board of directors as they
shall deem necessary and appropriate.
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ARTICLE 3
OFFICERS

SECTION 3.01. Titles and Election. The officers of the corporation shall be a president, a secretary and a treasurer, who shall initially be elected
as soon as convenient by the board of directors and thereafter, in the absence of earlier resignations or removals, shall be elected at the first meeting of
the board following any annual stockholders’ meeting, each of whom shall hold office at the pleasure of the board except as may otherwise be approved
by the board or executive committee, or until his or her successor shall have been duly elected and qualified, or until his earlier death, resignation,
removal under these By-laws or other termination of his employment. Any person may hold more than one office if the duties can be consistently
performed by the same person, and to the extent permitted by the laws of Delaware.

The board of directors, in its discretion, may also at any time elect or appoint a chairman of the board of directors who shall be a director, and one
or more vice presidents, assistant secretaries and assistant treasurers and such other officers as it may deem advisable, each of whom shall hold office at
the pleasure of the board, except as may otherwise be approved by the board or executive committee, or until his earlier resignation, removal or other
termination of employment, and shall have such authority and shall perform such duties as may be prescribed or determined from time to time by the
board or in case of officers other than the chairman of the board, if not so prescribed or determined by the board, as the president or the then senior
executive officer may prescribe or determine.

The board of directors may require any officer or other employee or agent to give bond for the faithful performance of his duties in such form and
with such sureties as the board may require.

SECTION 3.02. Duties. Subject to such extension, limitations, and other provisions as the board of directors or the By-laws may from time to
time prescribe or determine, the following officers shall have the following powers and duties:

(a)    Chairman of the Board. The chairman of the board, when present, shall preside at all meetings of the stockholders and of the board of
directors and shall be charged with general supervision of the management and policy of the corporation, and shall have such other powers and perform
such other duties as the board of directors may prescribe from time to time.

(b)    President. Subject to the board of directors and the provisions of these By- laws, the president shall be the chief executive officer of the
corporation, shall exercise the powers and authority and perform all of the duties commonly incident to his office, shall in the absence of the chairman of
the board preside at all meetings of the stockholders and of the board of directors if he is a director, and shall perform such other duties as the board of
directors or executive committee shall specify from time to time. The president or a vice president, unless some other person is thereunto specifically
authorized by the board of directors or executive committee, shall sign all bonds, debentures, promissory notes, deeds and contracts of the corporation.
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(c)    Vice President. The vice president or vice presidents shall perform such duties as may be assigned to them from time to time by the board of
directors or by the president if the board does not do so. In the absence or disability of the president, the vice presidents in order of seniority may, unless
otherwise determined by the board, exercise the powers and perform the duties pertaining to the office of president, except that if one or more executive
vice presidents has been elected or appointed, the person holding such office in order of seniority shall exercise the powers and perform the duties of the
office of president.

(d)    Secretary. The secretary or in his absence an assistant secretary shall keep the minutes of all meetings of stockholders and of the board of
directors, give and serve all notices, attend to such correspondence as may be assigned to him, keep in safe custody the seal of the corporation, and affix
such seal to all such instruments properly executed as may require it, and shall have such other duties and powers as may be prescribed or determined
from time to time by the board of directors or by the president if the board does not do so.

(e)    Treasurer. The treasurer, subject to the order of the board of directors, shall have the care and custody of the moneys, funds, valuable papers
and documents of the corporation (other than his own bond, if any, which shall be in the custody of the president), and shall have, under the supervision
of the board of directors, all the powers and duties commonly incident to his office. He shall deposit all funds of the corporation in such bank or banks,
trust company or trust companies, or with such firm or firms doing a banking business as may be designated by the board of directors or by the president
if the board does not do so. He may endorse for deposit or collection all checks, notes, etc., payable to the corporation or to its order. He shall keep
accurate books of account of the corporation’s transactions, which shall be the property of the corporation, and together with all its property in his
possession, shall be subject at all times to the inspection and control of the board of directors. The treasurer shall be subject in every way to the order of
the board of directors, and shall render to the board of directors and/or the president of the corporation, whenever they may require it, an account of all
his transactions and of the financial condition of the corporation. In addition to the foregoing, the treasurer shall have such duties as may be prescribed
or determined from time to time by the board of directors or by the president if the board does not do so.

SECTION 3.03. Delegation of Authority. The board of directors or the executive committee may at any time delegate the powers and duties of
any officer for the time being to any other officer, director or employee.

SECTION 3.04. Compensation. The compensation of the chairman of the board, the president, all vice presidents, the secretary and the treasurer
shall be fixed by the board of directors or the executive committee, and the fact that any officer is a director shall not preclude him from receiving
compensation or from voting upon the resolution providing the same.
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ARTICLE 4
RESIGNATIONS, VACANCIES AND REMOVALS

SECTION 4.01. Resignations. Any director or officer may resign at any time by giving written notice thereof to the board of directors, the
president or the secretary. Except as provided in Section 1.06(c), any such resignation shall take effect at the time specified therein or, if the time be not
specified, upon receipt thereof; and unless otherwise specified therein or in these By-laws, the acceptance of any resignation shall not be necessary to
make it effective.

SECTION 4.02. Vacancies.

(a)    Directors. When the office of any director becomes vacant or unfilled whether by reason of death, resignation, removal, increase in the
authorized number of directors or otherwise, such vacancy or vacancies may be filled, subject to the rights of the holders of any series of preferred stock
then outstanding, by a majority vote of the directors then in office, although less than a quorum. Any director so elected by the board shall serve until the
election and qualification of his successor or until his earlier resignation or removal as provided in these By-laws. The directors may also reduce their
authorized number by the number of vacancies in the board, in accordance with the provisions of the certificate of incorporation, provided such
reduction does not reduce the board to less than the minimum authorized by the laws of Delaware.

(b)    Officers. The board of directors may at any time or from time to time fill any vacancy among the officers of the corporation.

SECTION 4.03. Removals.

(a)    [Intentionally Omitted.]

(b)    Officers. Subject to the provisions of any validly existing agreement, the board of directors may at any meeting remove from office any
officer, with or without cause, and may elect or appoint a successor; provided that if action is to be taken to remove the president the notice of meeting
or waiver of notice thereof shall state that one of the purposes thereof is to consider and take action on his removal.

ARTICLE 5
CAPITAL STOCK

SECTION 5.01. Certificate of Stock. Every stockholder shall be entitled to a certificate or certificates for shares of the capital stock of the
corporation in such form as may be prescribed or authorized by the board of directors, duly numbered and setting forth the number and kind of shares
represented thereby. Such certificates shall be signed by the chairman of the board, the president or a vice president and by the treasurer or an assistant
treasurer or by the secretary or an assistant secretary. Any or all of such signatures may be in facsimile if and to the extent authorized under the laws of
Delaware.

In case any officer, transfer agent or registrar who has signed or whose facsimile
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signature has been placed on a certificate has ceased to be such officer, transfer agent or registrar before the certificate has been issued, such certificate
may nevertheless be issued and delivered by the corporation with the same effect as if he were such officer, transfer agent or registrar at the date of
issue.

SECTION 5.02. Transfer of Stock. Shares of the capital stock of the corporation shall be transferable only upon the books of the corporation upon
the surrender of the certificate or certificates properly assigned and endorsed for transfer. If the corporation has a transfer agent or agents or transfer
clerk and registrar of transfers acting on its behalf, the signature of any officer or representative thereof may be in facsimile.

The board of directors may appoint a transfer agent and one or more co-transfer agents and a registrar and one or more co-registrars of transfer
and may make or authorize the transfer agents to make all such rules and regulations deemed expedient concerning the issue, transfer and registration of
shares of stock.

SECTION 5.03. Record Dates.

(a)    In order that the corporation may determine the stockholders entitled to notice of or to vote at any meeting of stockholders or any
adjournment thereof, or entitled to receive payment of any dividend or other distribution or allotment of any rights, or entitled to exercise any rights in
respect of any change, conversion or exchange of stock or for the purpose of any other lawful action, the board of directors may fix in advance a record
date which, in the case of a meeting, shall be not less than the minimum nor more than the maximum number of days prior to the scheduled date of such
meeting permitted under the laws of Delaware and which, in the case of any other action, shall be not more than the maximum number of days prior to
any such action permitted by the laws of Delaware.

(b)    If no such record date is fixed by the board, the record date shall be that prescribed by the laws of Delaware.

(c)    A determination of stockholders of record entitled to notice of or to vote at a meeting of stockholders shall apply to any adjournment of the
meeting; provided, however, that the board of directors may fix a new record date for the adjourned meeting.

SECTION 5.04. Lost Certificates. In case of loss or mutilation or destruction of a stock certificate, a duplicate certificate may be issued upon
such terms as may be determined or authorized by the board of directors or executive committee or by the president if the board or the executive
committee does not do so.

ARTICLE 6
FISCAL YEAR, BANK DEPOSITS, CHECKS, ETC.

SECTION 6.01. Fiscal Year. The fiscal year of the corporation shall commence or end at such time as the board of directors may designate.

SECTION 6.02. Bank Deposits, Checks, Etc. The funds of the corporation shall
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be deposited in the name of the corporation or of any division thereof in such banks or trust companies in the United States or elsewhere as may be
designated from time to time by the board of directors or executive committee, or by such officer or officers as the board or executive committee may
authorize to make such designations.

All checks, drafts or other orders for the withdrawal of funds from any bank account shall be signed by such person or persons as may be
designated from time to time by the board of directors or executive committee or as may be designated by any officer or officers authorized by the board
of directors or executive committee to make such designations. The signatures on checks, drafts or other orders for the withdrawal of funds may be in
facsimile if authorized in the designation.

ARTICLE 7
BOOKS AND RECORDS

SECTION 7.01. Place of Keeping Books. Unless otherwise expressly required by the laws of Delaware, the books and records of the corporation
may be kept outside of Delaware.

SECTION 7.02. Examination of Books. Except as may otherwise be provided by the laws of Delaware, the certificate of incorporation or these
By-laws, the board of directors shall have power to determine from time to time whether and to what extent and at what times and places and under what
conditions any of the accounts, records and books of the corporation are to be open to the inspection of any stockholder. No stockholder shall have any
right to inspect any account or book or document of the corporation except as prescribed by statute or authorized by express resolution of the
stockholders or of the board of directors.

ARTICLE 8
NOTICES

SECTION 8.01. Requirements of Notice. Whenever notice is required to be given by statute, the certificate of incorporation or these By-laws, it
shall not mean personal notice unless so specified, but such notice may be given in writing by depositing the same in a post office, letter box, or mail
chute, postpaid and addressed to the person to whom such notice is directed at the address of such person on the records of the corporation, or by any
means of electronic communication, and such notice shall be deemed given at the time when the same shall be thus mailed or transmitted.

SECTION 8.02. Waivers. Any stockholder, director or officer entitled to notice pursuant to statute, the certificate of incorporation or these
By-laws may, in writing, by cable, telegram or by any means of electronic communication, at any time waive any such notice. Such waiver of notice,
whether given before or after any meeting or action, shall be deemed equivalent to notice. Presence of a stockholder either in person or by proxy at any
stockholders’ meeting and presence of any director at any meeting of the board of directors shall constitute a waiver of such notice as may be required
by any statute, the certificate of incorporation or these By-laws.
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ARTICLE 9
SEAL

The corporate seal of the corporation shall consist of two concentric circles between which shall be the name of the corporation and in the center
of which shall be inscribed “Corporate Seal, Delaware”.

ARTICLE 10
POWERS OF ATTORNEY

The board of directors or the executive committee may authorize one or more of the officers of the corporation to execute powers of attorney
delegating to named representatives or agents power to represent or act on behalf of the corporation, with or without power of substitution.

In the absence of any action by the board or the executive committee, the president, any vice president, the secretary or the treasurer of the
corporation may execute for and on behalf of the corporation waivers of notice of stockholders’ meetings and proxies for such meetings in any company
in which the corporation may hold voting securities.

ARTICLE 11
INDEMNIFICATION OF DIRECTORS AND OFFICERS

SECTION 11.01. Indemnification Granted. The corporation shall indemnify and hold harmless, to the full extent and under the circumstances
permitted by the Delaware General Corporation Law as the same exists or may hereafter be amended (but if permitted by applicable law, in the case of
any such amendment, only to the extent that such amendment permits the corporation to provide broader indemnification rights than said law permitted
the corporation to provide prior to such amendment), any person made or threatened to be made a party to any threatened, pending or completed action,
suit or proceeding, whether civil, criminal, administrative or investigative by reason of the fact that he is or was a director, officer of the corporation or
designated officer of an operating division or a subsidiary of the corporation, or is or was an employee or agent of the corporation, or is or was serving at
the specific request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise;
provided, however, that the corporation shall indemnify any such person seeking indemnification in connection with a proceeding (or part thereof)
initiated by such person only if such proceeding (or part thereof) was authorized by the board of directors or is a proceeding to enforce such person’s
claim to indemnification pursuant to the rights granted by this By-law. The right to indemnification conferred in this Article 11 shall also include the
right to be paid by the corporation the expenses incurred in connection with any such proceeding in advance of its final disposition to the fullest extent
authorized by the Delaware General Corporation Law (“advancement of expenses”) upon receipt (unless the corporation upon authorization of the
board of directors waives such requirement to the extent permitted by applicable law) of an undertaking by or on behalf of such person to repay such
amount if it shall ultimately be
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determined that such person is not entitled to be indemnified by the corporation as authorized in this By-law or otherwise. The right to indemnification
conferred in this Article 11 shall be a contract right.

The corporation shall have power to purchase and maintain insurance on behalf of any person who is or was a director, officer, employee or agent
of the corporation, or a designated officer of an operating division or a subsidiary of the corporation, or is or was serving at the request of the
corporation as a director, officer, employee or agent of another corporation, partnership, joint venture, trust or other enterprise against any expense,
liability or loss incurred by such person in any such capacity or arising out of such person’s status as such, whether or not the corporation would have
the power to indemnify such person against such liability under the laws of Delaware.

This right of indemnification, including the advancement of expenses, shall not be deemed exclusive of any other rights to which a person
indemnified herein may be entitled by or under the certificate of incorporation, these By-laws, agreement, vote of stockholders or disinterested directors
or otherwise, and shall continue as to a person who has ceased to be a director, officer, designated officer, employee or agent and shall inure to the
benefit of the heirs, executors, administrators and other legal representatives of such person.

It is not intended that the provisions of this article be applicable to, and they are not to be construed as granting indemnity with respect to, matters
as to which indemnification would be in contravention of the laws of Delaware or of the United States of America whether as a matter of public policy
or pursuant to statutory provision.

Neither the amendment nor repeal of this Article 11, nor the adoption of any provision of the certificate of incorporation or these By-laws, nor, to
the fullest extent permitted by the laws of Delaware, any modification of law, shall adversely affect any right or protection of any person granted
pursuant hereto existing at, or arising out of or related to any event, act or omission that occurred prior to, the time of such amendment, repeal, adoption
or modification (regardless of when any proceeding (or part thereof) relating to such event, act or omission arises or is first threatened, commenced or
completed).

For purposes of these By-laws, “subsidiary” means any corporation, trust, limited liability company or other non-corporate business enterprise in
which the corporation directly or indirectly holds ownership interests representing (A) more than 50% of the voting power of all outstanding ownership
interests of such entity (other than directors’ qualifying shares, in the case of a corporation) or (B) the right to receive more than 50% of the net assets of
such entity available for distribution to the holders of outstanding ownership interests upon a liquidation or dissolution of such entity.

SECTION 11.02. Miscellaneous. The board of directors may also on behalf of the corporation grant indemnification to any individual other than a
person defined herein to such extent and in such manner as the board in its sole discretion may from time to time and at any time determine.
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ARTICLE 12
AMENDMENTS

These By-laws may be amended or repealed either:

(a)    at any meeting of stockholders at which a quorum is present by vote of at least sixty-six and two-thirds percent (66 - 2/3 %) of the number of
shares of stock entitled to vote present in person or by proxy at such meeting as provided in Section 1.05 and Section 1.06 of these By-laws, or

(b)    at any meeting of the board of directors by a majority vote of the directors then in office; provided the notice of such meeting of stockholders
or directors or waiver of notice thereof contains a statement of the substance of the proposed amendment or repeal.

ARTICLE 13
EXCLUSIVE JURISDICTION

Unless the Corporation consents in writing to the selection of an alternative forum, the sole and exclusive forum for (i) any derivative action or
proceeding brought on behalf of the Corporation, (ii) any action asserting a claim of breach of a fiduciary duty owed by any director or officer or other
employee of the Corporation to the Corporation or the Corporation’s stockholders, (iii) any action asserting a claim arising pursuant to any provision of
the Delaware General Corporation Law or the Certificate of Incorporation or these By-Laws (as they may be amended from time to time), or (iv) any
action asserting a claim governed by the internal affairs doctrine, shall be a state court located within the State of Delaware (or, if the Court of Chancery
does not have jurisdiction, the federal district court for the District of Delaware). If any action the subject matter of which is within the scope of the
preceding sentence is filed in a court other than a court located within the State of Delaware (a “Foreign Action”) in the name of any stockholder, such
stockholder shall be deemed to have consented to (i) the personal jurisdiction of the state and federal courts located within the State of Delaware in
connection with any action brought in any such court to enforce the preceding sentence and (ii) having service of process made upon such stockholder in
any such action by service upon such stockholder’s counsel in the Foreign Action as agent for such stockholder.

Unless the Corporation consents in writing to the selection of an alternative forum, the federal district courts of the United States of America shall
be, to the fullest extent permitted by law, the sole and exclusive forum for any action asserting a claim arising under the Securities Act of 1933, as
amended.

To the fullest extent permitted by law, any person or entity purchasing or otherwise acquiring or holding any interest in any security of this
Corporation shall be deemed to have notice of and consented to this provision.
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Exhibit 10.1

ROPER TECHNOLOGIES, INC.
2021 INCENTIVE PLAN

ARTICLE 1
PURPOSE

1.1 GENERAL. The purpose of the Roper Technologies, Inc. 2021 Incentive Plan (as may be amended from time to time, the “Plan”) is to
promote the success, and enhance the value, of Roper Technologies, Inc. (together with any successor, the “Company”), by linking the personal
interests of employees, officers, directors and consultants of the Company or any Affiliate (as defined below) to those of Company shareholders and by
providing such persons with an incentive for outstanding performance. The Plan is further intended to provide flexibility to the Company in its ability to
motivate, attract, and retain the services of employees, officers, directors and consultants upon whose judgment, interest, and special effort the
successful conduct of the Company’s operation is largely dependent. Accordingly, the Plan permits the grant of incentive awards from time to time to
selected employees, officers, directors and consultants of the Company and its Affiliates.

ARTICLE 2
DEFINITIONS

2.1 DEFINITIONS. When a word or phrase appears in this Plan with the initial letter capitalized, and the word or phrase does not commence a
sentence, the word or phrase shall generally be given the meaning ascribed to it in this Section or in Section 1.1 unless a clearly different meaning is
required by the context. The following words and phrases shall have the following meanings:

(a)    “Affiliate” means (i) any Subsidiary or Parent, or (ii) an entity that directly or through one or more intermediaries controls, is
controlled by or is under common control with, the Company, as determined by the Committee.

(b)    “Award” means any Option, Stock Appreciation Right, Restricted Stock, Unrestricted Stock, Restricted Stock Unit, Deferred Stock
Unit, Performance Award, Dividend Equivalent, Other Stock-Based Award, Cash-Based Award, Substitute Award, or any other right or interest
relating to Stock or cash, granted to a Participant under the Plan.

(c)    “Award Certificate” means a written document, in such form as the Committee prescribes from time to time, setting forth the terms
and conditions of an Award. Award Certificates may be in the form of individual award agreements or certificates or a program document
describing the terms and provisions of an Awards or series of Awards under the Plan.

(d)    “Board” means the Board of Directors of the Company.

(e)    “Cash-Based Award” means an Award, granted to a Participant under Article 12, that relates to, or is valued by reference to, or is
payable in cash.
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(f)    “Cause” as a reason for a Participant’s termination of employment shall have the meaning assigned such term in the employment,
severance or similar agreement, if any, between such Participant and the Company or an Affiliate, provided, however that if there is no such
employment, severance or similar agreement in which such term is defined, and unless otherwise defined in the applicable Award Certificate,
“Cause” shall mean any of the following acts by the Participant, as determined by the Board: gross neglect of duty, prolonged absence from duty
without the consent of the Company, intentionally engaging in any activity that is in conflict with or adverse to the business or other interests of
the Company, or willful misconduct, misfeasance or malfeasance of duty which is reasonably determined to be detrimental to the Company. With
respect to a Participant’s termination of directorship, “Cause” means an act or failure to act that constitutes cause for removal of a director under
applicable Delaware law. The determination of the Committee as to the existence of “Cause” shall be conclusive on the Participant and the
Company.

(g)    “Change in Control” means and includes the occurrence of any one of the following events:

(1)    The acquisition by any individual, entity or group (within the meaning of Section 13(d)(3) or 14(d)(2) of the 1934 Act) (a
“Person”) of beneficial ownership (within the meaning of Rule 13d-3 promulgated under the 1934 Act) of twenty-five percent (25%) or
more of the combined voting power of the then outstanding voting securities of the Company entitled to vote generally in the election of
directors (the “Outstanding Company Voting Securities”); provided, however, that for purposes of this subsection (1), the following
acquisitions shall not constitute a Change in Control: (i) any acquisition by a Person who is on the Effective Date the beneficial owner of
twenty-five percent (25%) or more of the Outstanding Company Voting Securities, (ii) any acquisition directly from the Company, (iii) any
acquisition by the Company, (iv) any acquisition by any employee benefit plan (or related trust) sponsored or maintained by the Company
or any Affiliate, or (v) any acquisition by any corporation pursuant to a transaction which complies with clauses (i), (ii) and (iii) of
subsection (3) of this definition; or

(2)    Individuals who, as of the Effective Date, constitute the Board (the “Incumbent Board”) cease for any reason to constitute at
least a majority of the Board; provided, however, that any individual becoming a director subsequent to the Effective Date whose election,
or nomination for election by the Company’s shareholders, was approved by a vote of at least a majority of the directors then comprising
the Incumbent Board shall be considered as though such individual were a member of the Incumbent Board, but excluding, for this
purpose, any such individual whose initial assumption of directorship occurs as a result of an actual or threatened election contest with
respect to the election or removal of directors or other actual or threatened solicitation of proxies or consents by or on behalf of a Person
other than the Board; or

(3)    Consummation of a reorganization, merger or consolidation or sale or other disposition of all or substantially all of the assets of
the Company (a
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“Business Combination”), in each case, unless, following such Business Combination, (i) all or substantially all of the individuals and
entities who were the beneficial owners of the Outstanding Company Voting Securities immediately prior to such Business Combination
beneficially own, directly or indirectly, more than fifty percent (50%) of the combined voting power of the then outstanding voting
securities entitled to vote generally in the election of directors of the corporation resulting from such Business Combination (including,
without limitation, a corporation which as a result of such transaction owns the Company or all or substantially all of the Company’s assets
either directly or through one or more subsidiaries) in substantially the same proportions as their ownership, immediately prior to such
Business Combination of the Outstanding Company Voting Securities, and (ii) no Person (excluding any corporation or entity resulting
from such Business Combination or any employee benefit plan (or related trust) of the Company or such corporation or entity resulting
from such Business Combination) beneficially owns, directly or indirectly, twenty-five percent (25%) or more of the combined voting
power of the then outstanding voting securities of such corporation except to the extent that such ownership existed prior to the Business
Combination, and (iii) at least a majority of the members of the board of directors of the corporation or entity resulting from such Business
Combination were members of the Incumbent Board at the time of the execution of the initial agreement, or of the action of the Board,
providing for such Business Combination.

(4)    Notwithstanding the foregoing, (i) if any payment or benefit pursuant to an Award is “nonqualified deferred compensation”
under Code Section 409A to which an exception to Code Section 409A does not apply, and the payment or benefit of such Award is
triggered by a Change in Control, the events described above shall not constitute a Change in Control with respect to such nonqualified
deferred compensation Award unless they constitute a change in ownership or effective control of the Company, or a change in the
ownership of a substantial portion of the assets of the Company, as described under Code Section 409A; and (ii) for the avoidance of
doubt, a Change in Control shall not be deemed to have occurred as a result of a sale or other disposition of any Subsidiary by which a
Participant may be employed.

(h)    “Code” means the Internal Revenue Code of 1986, as amended from time to time, and includes a reference to any applicable
regulations thereunder and any successor or similar provision.

(i)    “Committee” means the committee of the Board described in Article 4.

(j)    “Continuous Status as a Participant” means the absence of any interruption or termination of service as an employee, officer,
consultant or director of the Company or any Affiliate, as applicable, as determined by the Committee; provided, however, that for purposes of an
Incentive Stock Option “Continuous Status as a Participant” means the absence of any interruption or termination of service as an employee of the
Company or any Parent or Subsidiary, as applicable, pursuant to applicable tax regulations. Continuous Status as a Participant shall not be
considered interrupted in any
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of the following cases: (i) a Participant transfers employment between the Company and an Affiliate or between Affiliates, (ii) in the discretion of
the Committee as specified at or prior to such occurrence, in the case of a spin-off, sale or disposition of the Participant’s employer from the
Company or any Affiliate, (iii) unless otherwise determined by the Committee at the time of any such change, a Participant’s change in status
among employee, director or consultant of the Company or an Affiliate, (iv) a Participant’s short-term disability, (v) a Participant’s furlough by the
Company or an Affiliate pursuant to, and during, which the Company or an Affiliate has not terminated the employment or service of the
Participant, (vi) a temporary leave or other service cessation resulting from the impact of COVID-19 or other pandemic on the Company’s
business for the period of time the Participant’s position remains open for his or her return, or (vii) a Participant’s leave of absence authorized in
writing by the Company prior to its commencement; provided, however, that for purposes of Incentive Stock Options, if any such leave exceeds
ninety (90) days, and the Participant’s reemployment upon expiration of such leave is not guaranteed by statute or contract, then on the ninety-first
(91st) day of such leave any Incentive Stock Option held by the Participant shall cease to be treated as an Incentive Stock Option and shall be
treated for tax purposes as a Nonstatutory Stock Option. Whether military, government or other service or other leave of absence shall constitute a
termination of Continuous Status as a Participant shall be determined in each case by the Committee at its discretion, and any determination by the
Committee shall be final and conclusive; provided, however, that for purposes of any Award that is subject to Code Section 409A, the
determination of a leave of absence must comply with the requirements of a “bona fide leave of absence” as provided in Treas. Reg.
Section 1.409A-1(h).

(k)    “Deferred Stock Unit” means a right granted to a Participant under Article 10 to receive Shares (or the equivalent value in cash or
other property if the Committee so provides) at a future time as determined by the Committee, or as determined by the Participant within
guidelines established by the Committee in the case of voluntary deferral elections.

(l)    “Disability” of a Participant means that the Participant (i) is unable to engage in any substantial gainful activity by reason of any
medically determinable physical or mental impairment which can be expected to result in death or can be expected to last for a continuous period
of not less than twelve (12) months, or (ii) is, by reason of any medically determinable physical or mental impairment which can be expected to
result in death or can be expected to last for a continuous period of not less than twelve (12) months, receiving income replacement benefits for a
period of not less than three (3) months under an accident and health plan covering employees of the Participant’s employer. If the determination
of Disability relates to an Incentive Stock Option, Disability means that condition described in Section 22(e)(3) of the Code. In the event of a
dispute, the determination of whether a Participant is Disabled will be made by the Committee and may be supported by the advice of a physician
competent in the area to which such Disability relates.

(m)    “Dividend Equivalent” means a right granted to a Participant under Article 11.
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(n)    “Effective Date” has the meaning assigned such term in Section 3.1.

(o)    “Eligible Participant” means an employee, officer, consultant or director of the Company or any Affiliate.

(p)    “Exchange” means the New York Stock Exchange or any national securities exchange on which the Stock may from time to time be
listed or traded.

(q)    “Fair Market Value” means, on any date, (i) if the Stock is listed on an Exchange, the closing sales price on the principal such
Exchange on such date or, in the absence of reported sales on such date, the closing price on the immediately preceding date on which sales were
reported, (ii) if the Stock is not listed on an Exchange, the mean between the bid and offered prices of the Stock as quoted by the applicable
interdealer quotation system for such date, or (iii) fair market value as determined by such other method as the Committee determines in good
faith to be reasonable.

(r)    “Full-Value Award” means any Award other than an Option or SAR, and which is settled by the issuance of Stock (or at the discretion
of the Committee, settled in cash valued by reference to Stock value).

(s)    “GAAP” means Generally Accepted Accounting Principles applicable to public companies in the United States for financial reporting
purposes.

(t)    “Good Reason” has the meaning assigned such term in an employment, severance or similar agreement, if any, between a Participant
and the Company or an Affiliate; provided, however, that if there is no such employment, severance or similar agreement in which such term is
defined, “Good Reason” shall have the meaning, if any, given such term in the applicable Award Certificate. If not defined in any such document,
the term “Good Reason” as used herein shall not apply to a particular Award.

(u)    “Grant Date” of an Award means the first date on which all necessary corporate action has been taken to approve the grant of the
Award as provided in the Plan, or such later date as is determined and specified as part of that authorization process. Notice of the Award grant
shall be provided to the Participant within a reasonable time after the Grant Date.

(v)    “Incentive Stock Option” means an Option that is intended to be an incentive stock option and meets the requirements of Section 422
of the Code or any successor provision thereto, and which is designated as an Incentive Stock Option in the applicable Award Certificate.

(w)    “Independent Directors” means those members of the Board who qualify at any given time as an “independent director” under the
applicable rules of each Exchange on which the Stock is listed.

(x)    “Non-Employee Director” means a director of the Company who is not a common law employee of the Company or an Affiliate.
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(y)    “Non-Exempt Deferred Compensation” has the meaning set forth in Section 16.4(b).

(z)    “Nonstatutory Stock Option” means an Option that is not an Incentive Stock Option.

(aa)    “Option” means a right granted to a Participant under Article 7 to purchase Stock at a specified price during specified time periods.
An Option may be either an Incentive Stock Option or a Nonstatutory Stock Option.

(bb)    “Stock-Based Award” means a right, granted to a Participant under Article 12, that relates to or is valued by reference to Stock or
other Awards relating to Stock.

(cc)    “Parent” means a corporation, limited liability company, partnership or other entity which owns or beneficially owns a majority of
the outstanding voting stock or voting power of the Company. Notwithstanding the above, with respect to an Incentive Stock Option, Parent shall
have the meaning set forth in Section 424(e) of the Code.

(dd)    “Participant” means an Eligible Participant who has been granted an Award under the Plan; provided that in the case of the death of a
Participant, the term “Participant” refers to a beneficiary designated pursuant to Section 13.4 or the legal guardian or other legal representative
acting in a fiduciary capacity on behalf of the Participant under applicable state law and court supervision.

(ee)    “Performance Award” means an Award granted pursuant to Article 9.

(ff)    “Performance Goals” has the meaning set forth in Section 9.2.

(gg)    “Person” means any individual, entity or group, within the meaning of Section 3(a)(9) of the 1934 Act and as used in Section 13(d)
(3) or 14(d)(2) of the 1934 Act.

(hh)    “Prior Plan” means the Roper Technologies, Inc. 2016 Incentive Plan.

(ii)    “Required Delay Period” has the meaning set forth in Section 16.4(d).

(jj)    “Restricted Stock” means an Award of Stock granted to a Participant under Article 10 that is subject to certain restrictions and to risk
of forfeiture.

(kk)    “Restricted Stock Unit” means the right granted in an Award to a Participant under Article 10 to receive shares of Stock (or the
equivalent value in cash or other property if the Committee so provides) in the future, which right is subject to certain restrictions that lapse at the
end of a specified period or periods.

(ll)    “Retirement” means a Participant’s voluntary termination of employment with the Company or an Affiliate after attaining any normal
or early retirement age specified in any pension, profit sharing or deferred compensation plan, in which the Participant participates at the time of
such termination of employment, sponsored by the Company, or, in the event of the inapplicability thereof with respect to the Participant in
question and except as otherwise determined by the Committee, after attaining age sixty-two (62) with at least eight (8) years of service with the
Company or its Affiliates.
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(mm)    “Shares” means shares of Stock. If there has been an adjustment or substitution with respect to the Shares (whether or not pursuant
to Article 14), the term “Shares” shall also include any shares of stock or other securities that are substituted for Shares or into which Shares are
adjusted.

(nn)    “Specified Employee” has the meaning set forth in Section 16.4(d).

(oo)    “Stock” means the $0.01 par value Common Stock of the Company and such other securities of the Company as may be substituted
for Stock pursuant to Article 14.

(pp)    “Stock Appreciation Right” or “SAR” means a right granted to a Participant under Article 8 to receive a payment (in cash or Stock)
equal to the difference between the Fair Market Value of a Share as of the date of exercise of the SAR over the base price of the SAR, all as
determined pursuant to Article 8.

(qq)    “Subsidiary” means any corporation, limited liability company, partnership or other entity of which a majority of the outstanding
voting stock or voting power is beneficially owned directly or indirectly by the Company. Notwithstanding the above, with respect to an Incentive
Stock Option, Subsidiary shall have the meaning set forth in Section 424(f) of the Code.

(rr)    “Substitute Award” is an Award granted pursuant to Section 13.9.

(ss)    “Ten Percent Shareholder” means an individual who owns more than ten percent (10%) of the total combined voting power of all
classes of outstanding stock of the Company, its Parent or any of its Subsidiaries, within the meaning of Section 422(b)(6) of the Code. In
determining stock ownership, the attribution rules of Section 424(d) of the Code shall be applied.

(tt)    “Unrestricted Stock” means an Award of Stock to a Participant under Article 10 that is free of any restrictions relating to service
and/or performance.

(uu)    “1933 Act” means the Securities Act of 1933, as amended from time to time.

(vv)    “1934 Act” means the Securities Exchange Act of 1934, as amended from time to time.

ARTICLE 3
EFFECTIVE TERM OF PLAN

3.1 EFFECTIVE DATE. The Plan first became effective on June 14, 2021, the date that it was approved by the shareholders of the Company (the
“Effective Date”).
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3.2 TERMINATION OF PLAN. The Plan shall terminate on the tenth (10th) anniversary of the Effective Date unless earlier terminated as
provided herein. The termination of the Plan shall not affect the validity of any Award outstanding on the date of termination.

ARTICLE 4
ADMINISTRATION

4.1 COMMITTEE. The Plan shall be administered by a committee appointed by the Board (“Committee”) consisting of two or more
Independent Directors or, at the discretion of the Board from time to time, the Plan may be administered by the Board. The members of the Committee
shall be appointed by, and may be changed at any time and from time to time in the discretion of, the Board. Unless and until changed by the Board, the
Compensation Committee of the Board is designated as the Committee to administer the Plan. The Board may reserve to itself any or all of the authority
and responsibility of the Committee under the Plan or may act as administrator of the Plan for any and all purposes. To the extent the Board has reserved
any authority and responsibility or during any time that the Board is acting as administrator of the Plan, it shall have all the powers and protections of
the Committee hereunder, and any reference herein to the Committee (other than in this Section 4.1) shall include the Board. To the extent any action of
the Board under the Plan conflicts with actions taken by the Committee, the actions of the Board shall control. Notwithstanding the foregoing, grants of
Awards to Non-Employee Directors under the Plan shall be made only in accordance with the terms, conditions and parameters of a plan, program or
policy for the compensation of Non-Employee Directors as in effect from time to time that is approved and administered by a committee of the Board
consisting solely of Independent Directors and is in accordance with Section 5.4(b) hereof.

4.2 ACTION AND INTERPRETATIONS BY THE COMMITTEE. For purposes of administering the Plan, the Committee may from time to
time adopt rules, regulations, guidelines and procedures for carrying out the provisions and purposes of the Plan and make such other determinations,
not inconsistent with the Plan, as the Committee may deem appropriate. The Committee’s interpretation of the Plan, any Awards granted under the Plan,
any Award Certificate and all decisions and determinations by the Committee with respect to the Plan are final, binding, and conclusive on all parties
and shall be given the maximum deference permitted by applicable law. Each member of the Committee is entitled to, in good faith, rely or act upon any
report or other information furnished to that member by any officer or other employee of the Company or any Affiliate, the Company’s or an Affiliate’s
independent certified public accountants, Company counsel or any executive compensation consultant or other professional retained by the Company or
the Committee to assist in the administration of the Plan. No member of the Committee will be liable for any good faith determination, act or omission
in connection with the Plan or any Award.

4.3 AUTHORITY OF COMMITTEE. Except as provided herein, the Committee has the exclusive power, authority and discretion to:

(a)    Grant Awards;

(b)    Designate Participants;

(c)    Determine the type or types of Awards to be granted to each Participant;
 

-8-



(d)    Determine the number of Awards to be granted and the number of Shares or dollar amount to which an Award will relate;

(e)    Determine the terms and conditions of any Award granted under the Plan;

(f)    Prescribe the form of each Award Certificate, which need not be identical for each Participant;

(g)    Decide all other matters that must be determined in connection with an Award;

(h)    Establish, adopt or revise any rules, regulations, guidelines or procedures as it may deem necessary or advisable to administer the Plan;

(i)    Make all other decisions and determinations that may be required under the Plan or as the Committee deems necessary or advisable to
administer the Plan;

(j)    Amend the Plan or any Award Certificate as provided herein;

(k)    Correct any defect, supply any omission or reconcile any inconsistency in the Plan or in any Award in the manner and to the extent it
deems necessary to carry out the intent of the Plan; and

(l)    Consistent with the provisions of Section 16.17, adopt such modifications, procedures, and sub-plans as may be necessary or desirable
to comply with provisions of the laws of non-U.S. jurisdictions in which the Company or any Affiliate may operate, in order to assure the viability
of the benefits of Awards granted to Participants located in such other jurisdictions and to meet the objectives of the Plan.

Notwithstanding the foregoing:

(1)    The Board or the Committee may, by resolution, expressly delegate to a special committee, consisting of one or more directors
who may but need not be officers of the Company (a “Special Committee”), the authority, within specified parameters, to (i) designate
officers, employees and/or consultants of the Company or any of its Affiliates to be recipients of Awards under the Plan, and (ii) to
determine the number of such Awards to be received by any such Participants; provided, however, that such delegation of duties and
responsibilities to a Special Committee may not be made with respect to the grant of Awards to Eligible Participants (a) who are subject to
Section 16(a) of the 1934 Act at the Grant Date, or (b) who are members of the Special Committee to whom authority to grant Awards has
been delegated hereunder; provided further, that any such delegation shall only be permitted to the extent it is permissible under applicable
securities laws or the rules of any Exchange on which the Shares are listed, quoted or traded. The acts of such Special Committee shall be
treated hereunder as acts of the Board and such Special Committee shall report regularly to the Board and the Committee regarding the
delegated duties and responsibilities and any Awards so granted.
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(2)    The Board may from time to time reserve to the Independent Directors (or any subset thereof), as a group, any or all of the
authority and responsibility of the Committee under the Plan. To the extent and during such time as the Board has so reserved any
authority and responsibility, the Independent Directors shall have all the powers of the Committee hereunder, and any reference herein to
the Committee (other than in this Section 4.3) shall include the Independent Directors. To the extent any action of the Independent
Directors under the Plan made within such authority conflicts with actions taken by the Committee, the actions of the Independent
Directors shall control.

ARTICLE 5
SHARES SUBJECT TO THE PLAN

5.1 NUMBER OF SHARES. Subject to adjustment as provided in Sections 5.2 and 14.1, the aggregate number of Shares reserved and available
for issuance pursuant to Awards granted under the Plan from the Effective Date shall be (i) 7,078,000, (ii) plus the number of Shares (not to exceed
2,181,479) remaining available for issuance under the Prior Plan but not subject to outstanding awards as of the Effective Date, plus (iii) the number of
additional Shares underlying awards outstanding under the Prior Plan as of the Effective Date (not to exceed 3,631,647) that thereafter terminate or
expire unexercised, or are cancelled, forfeited or lapse for any reason after the Effective Date. The maximum number of Shares that may be issued upon
exercise of Incentive Stock Options granted under the Plan shall be the sum of the number of Shares in (i), (ii) and (iii) of the foregoing sentence. From
and after the Effective Date, no further awards shall be granted under the Prior Plan.

5.2 SHARE COUNTING.

(a)    Awards of Options and Stock Appreciation Rights shall count against the number of Shares remaining available for issuance pursuant
to Awards granted under the Plan as 1.0 Share for each Share covered by such Awards, and Full-Value Awards shall count against the number of
Shares remaining available for issuance pursuant to Awards granted under the Plan as 3.0 Shares for each Share covered by such Awards.

(b)    The full number of Shares subject to an Option shall count against the number of Shares remaining available for issuance pursuant to
Awards granted under the Plan, even if the exercise price of the Option is satisfied through net-settlement or by delivering Shares to the Company
(by either actual delivery or attestation).

(c)    Upon exercise of Stock Appreciation Rights that are settled in Shares, the full number of Stock Appreciation Rights (rather than any
lesser number based on the net number of Shares actually delivered upon exercise) shall count against the number of Shares remaining available
for issuance pursuant to Awards granted under the Plan.

(d)    Shares withheld from an Award to satisfy tax withholding requirements shall count against the number of Shares remaining available
for issuance pursuant to Awards granted under the Plan, and Shares delivered by a Participant to satisfy tax withholding requirements shall not be
added to the Plan share reserve.
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(e)    To the extent that an Award is canceled, terminates, expires, is forfeited or lapses for any reason, any unissued or forfeited Shares
subject to the Award (based on the number set forth in clause (a)) will again be available for issuance pursuant to Awards granted under the Plan.

(f)    Shares subject to Awards settled in cash will again be available for issuance pursuant to Awards granted under the Plan.

(g)    Substitute Awards granted pursuant to Section 13.9 of the Plan shall not count against the Shares otherwise available for issuance under
the Plan under Section 5.1.

(h)    Subject to applicable Exchange requirements, shares available under a shareholder-approved plan of a company acquired by the
Company (as appropriately adjusted to Shares to reflect the transaction) may be issued under the Plan pursuant to Awards granted to individuals
who were not employees of the Company or its Affiliates immediately before such transaction and will not count against the maximum share
limitation specified in Section 5.1.

5.3 SOURCES OF STOCK DISTRIBUTED. Any Stock distributed pursuant to an Award may consist, in whole or in part, of authorized and
unissued Stock, treasury Stock or Stock purchased on the open market.

5.4 LIMITATION ON INDIVIDUAL AWARDS.

(a)    Awards to Eligible Participants Other Than Non-Employee Directors. No Eligible Participant (other than Non-Employee Directors,
who are subject to separate limitations in Section 5.4(b)) may be granted any Award or Awards denominated in Shares, for more than 450,000
Shares (subject to adjustment as provided in Section 14.1) in the aggregate in any calendar year.

(b)    Non-Employee Director Awards. Notwithstanding any provision in the Plan to the contrary, the maximum aggregate value of Stock-
Based and Cash-Based Awards granted under the Plan to any one Non-Employee Director during any calendar year, taken together with any cash
fees paid by the Company to such Non-Employee Director during such calendar year for service on the Board, shall not exceed $750,000 in value
(calculating the value of any such Awards based on the grant date fair value of such Awards for financial reporting purposes); provided, however,
that with respect to the first calendar year during which such a Non-Employee Director serves on the Board (or, in the event such Non-Employee
Director does not receive any Awards during such first calendar year, the second calendar year during which such a Non-Employee Director
serves on the Board), such maximum total value shall instead be $1,500,000.

5.5 MINIMUM VESTING REQUIREMENTS FOR AWARDS. Except in the case of Substitute Awards granted pursuant to Section 13.9 and
subject to the following sentence, any Awards granted under the Plan to an Eligible Participant shall not vest less than one (1) year following the Grant
Date. Notwithstanding the foregoing, (i) the Committee may permit and authorize acceleration of vesting of Awards in the event of the Participant’s
death or Disability or upon, or in connection with Participant’s termination of service following a Change in Control;
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(ii) the Committee may grant Awards to Non-Employee Directors that are not subject to such one (1) year vesting requirement; and (iii) the Committee
may grant Awards without respect to the above-described minimum vesting requirements, or may permit and authorize acceleration of vesting of Awards
otherwise subject to the above-described minimum vesting requirements, with respect to Awards covering five percent (5%) or fewer of the total number
of Shares authorized under Section 5.1.

ARTICLE 6
ELIGIBILITY

6.1 GENERAL. Awards may be granted only to Eligible Participants; except that Incentive Stock Options may be granted to only to Eligible
Participants who are employees of the Company or a Parent or Subsidiary as defined in Section 424(e) and (f) of the Code. Eligible Participants who are
service providers to an Affiliate may be granted Options or SARs under this Plan only if the Affiliate qualifies as an “eligible issuer of service recipient
stock” within the meaning of §1.409A-1(b)(5)(iii)(E) of the final regulations under Code Section 409A. By accepting an Award, a Participant agrees that
the Award is subject to the terms and conditions of the Plan and the Award Certificate.

ARTICLE 7
STOCK OPTIONS

7.1 GENERAL. The Committee is authorized to grant Options to Participants on the following terms and conditions:

(a)    Exercise Price. The exercise price per Share under an Option shall be determined by the Committee, provided that the exercise price
for any Option (other than an Option issued as a Substitute Award pursuant to Section 13.9) shall not be less than the Fair Market Value as of the
Grant Date.

(b)    Time and Conditions of Exercise. The Committee shall determine the time or times at which an Option may be exercised in whole or in
part. The Committee shall also determine the performance or other conditions, if any, that must be satisfied before all or part of an Option may be
exercised or vested.

(c)    Exercise Term. In no event may any Option be exercisable for more than ten (10) years from the Grant Date.

(d)    Method of Payment. The Committee shall determine the methods by which the exercise price of an Option may be paid, the form of
payment, and the methods by which Shares shall be delivered or deemed to be delivered to Participants. As determined by the Committee at or
after the Grant Date, payment of the exercise price of an Option may be made, in whole or in part, in the form of (i) cash or cash equivalents,
(ii) delivery (by either actual delivery or attestation) of previously-acquired Shares based on the Fair Market Value of the Shares on the date the
Option is exercised, (iii) withholding of Shares from the Option based on the Fair Market Value of the Shares on the date the Option is exercised,
(iv) broker-assisted market sales, or (v) any other “cashless exercise” arrangement.
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(e)    Prohibition on Repricing and Reloads. Except as otherwise required pursuant to Section 14.1, without the prior approval of the
shareholders of the Company: (i) the exercise price of an Option may not be reduced, directly or indirectly, (ii) an Option may not be cancelled in
exchange for an Option, SAR or other Award with an exercise, base or purchase price that is less than the exercise price of the original Option or
for a Full-Value Award, (iii) the Company may not repurchase an Option for value (in cash or otherwise) from a Participant if the then-current Fair
Market Value of the Shares underlying the Option is lower than the exercise price per share of the Option, and (iv) Options shall not contain any
provision entitling a Participant to the automatic grant of additional Options in connection with the exercise of the original Option.

(f)    No Obligation to Exercise Options; No Right to Notice of Expiration Date. An Award of an Option imposes no obligation upon the
Participant to exercise the Option. The Company, its Affiliates and the Committee have no obligation to inform a Participant of the date on which
an Option is no longer exercisable except in the Award Certificate.

7.2 INCENTIVE STOCK OPTIONS. The terms of any Incentive Stock Options granted under the Plan must comply with the requirements of
Section 422 of the Code, including the following (and if all of the requirements of Section 422 of the Code are not met, the Option shall automatically
become a Nonstatutory Stock Option):

(a)    in the event that a Participant is a Ten Percent Shareholder, the exercise price of an Option granted to such Participant that is intended
to be an Incentive Stock Option shall be not less than one hundred ten percent (110%) of the Fair Market Value of a Share on the Grant Date.

(b)    in the event that the Participant is a Ten Percent Shareholder, an Option granted to such Participant that is intended to be an Incentive
Stock Option shall not be exercisable after the expiration of five (5) years from its Grant Date.

(c)    any Award of an Incentive Stock Option must be made prior to the ten (10) year anniversary of the Effective Date.

(d)    the aggregate Fair Market Value of Shares with respect to which Incentive Stock Options are exercisable for the first time by a
Participant during any calendar year under the Plan and any other stock option plan of the Company or Parent or a Subsidiary shall not exceed one
hundred thousand dollars ($100,000).

ARTICLE 8
STOCK APPRECIATION RIGHTS

8.1 GRANT OF STOCK APPRECIATION RIGHTS. The Committee is authorized to grant Stock Appreciation Rights to Participants on the
following terms and conditions:

(a)    Base Price. The base price per Share under a Stock Appreciation Right shall be determined by the Committee, provided that the base
price for any Stock Appreciation Right (other than a Stock Appreciation Right issued as a Substitute Award pursuant to Section 13.9) shall not be
less than the Fair Market Value as of the Grant Date.
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(b)    Time and Conditions of Exercise. The Committee shall determine the time or times at which a Stock Appreciation Right may be
exercised in whole or in part.

(c)    Exercise Term. In no event may any Stock Appreciation Right be exercisable for more than ten (10) years from the Grant Date.

(d)    Other Terms. All Stock Appreciation Rights shall be evidenced by an Award Certificate. Subject to the limitations of this Article 8, the
terms, methods of exercise, methods of settlement, form of consideration payable in settlement, and any other terms and conditions of any Stock
Appreciation Right shall be determined by the Committee at the time of the grant of the Award and shall be reflected in the Award Certificate.

(e)    Prohibition on Repricing. Except as otherwise required pursuant to Section 14.1, without the prior approval of the shareholders of the
Company: (i) the base price of a Stock Appreciation Right may not be reduced, directly or indirectly (ii) a Stock Appreciation Right may not be
cancelled in exchange for an Option, SAR or other Award with an exercise, base or purchase price that is less than the base price of the original
Stock Appreciation Right or for a Full-Value Award, and (iii) the Company may not repurchase a Stock Appreciation Right for value (in cash or
otherwise) from a Participant if the then-current Fair Market Value of the Shares underlying the Stock Appreciation Right is lower than the base
price per share of the Stock Appreciation Right.

(f)    No Obligation to Exercise; No Right to Notice of Expiration Date. An Award of a Stock Appreciation Right imposes no obligation upon
the Participant to exercise the Stock Appreciation Right. The Company, its Affiliates and the Committee have no obligation to inform a Participant
of the date on which a Stock Appreciation Right is no longer exercisable except in the Award Certificate.

ARTICLE 9
PERFORMANCE AWARDS

9.1 GRANT OF PERFORMANCE AWARDS. The Committee is authorized to grant any Award under this Plan, including Cash-Based Awards,
with performance-based vesting criteria, on such terms and conditions as may be selected by the Committee. Any such Awards with performance-based
vesting criteria are referred to herein as “Performance Awards.” The Committee shall have the complete discretion to determine the number of
Performance Awards granted to each Participant, subject to Section 5.4, and to designate the provisions of such Performance Awards as provided in
Section 4.3. All Performance Awards shall be evidenced by an Award Certificate or a written program established by the Committee, pursuant to which
Performance Awards are awarded under the Plan under uniform terms, conditions and restrictions set forth in such written program.

9.2 PERFORMANCE GOALS. The Committee may establish performance goals for Performance Awards which may be based on any criteria
selected and approved by the Committee (“Performance Goals”) which may include, but are not limited to, (i) GAAP and adjusted-GAAP financial
measures, (ii) strategic measures, (iii) sustainability measures, (iv) individual
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performance measures, and (v) operational measures, and which are measures over a Committee-approved performance period. Such Performance Goals
may be described in terms of Company-wide objectives or in terms of objectives that relate to the performance of the Participant, an Affiliate or a
division, region, department or function within the Company or an Affiliate. If the Committee determines that a change in the business, operations,
corporate structure or capital structure of the Company or the manner in which the Company or an Affiliate conducts its business, or other events or
circumstances render Performance Goals to be unsuitable, the Committee may modify such Performance Goals in whole or in part, as the Committee
deems appropriate. If a Participant is promoted, demoted or transferred to a different business unit or function during a performance period, the
Committee may determine that the Performance Goals or performance period are no longer appropriate and may (i) adjust, change or eliminate the
Performance Goals or the applicable performance period as it deems appropriate to make such goals and period comparable to the initial Performance
Goals and performance period, or (ii) make a cash payment to the Participant in an amount determined by the Committee.

ARTICLE 10
RESTRICTED STOCK, UNRESTRICTED STOCK, RESTRICTED STOCK UNITS AND

DEFERRED STOCK UNITS

10.1 GRANT OF RESTRICTED STOCK, UNRESTRICTED STOCK, RESTRICTED STOCK UNITS AND DEFERRED STOCK
UNITS. The Committee is authorized to make Awards of Restricted Stock, Unrestricted Stock, Restricted Stock Units or Deferred Stock Units to
Participants in such amounts and subject to such terms and conditions as may be selected by the Committee. An Award of Restricted Stock, Unrestricted
Stock, Restricted Stock Units or Deferred Stock Units shall be evidenced by an Award Certificate setting forth the terms, conditions, and restrictions
applicable to the Award.

10.2 ISSUANCE AND RESTRICTIONS. Restricted Stock, Restricted Stock Units or Deferred Stock Units shall be subject to such restrictions
on transferability and other restrictions as the Committee may impose (including, without limitation, limitations on the right to vote Restricted Stock or
the right to receive dividends on the Restricted Stock). These restrictions may lapse separately or in combination at such times, under such
circumstances, in such installments, upon the satisfaction of performance goals or otherwise, as the Committee determines at the time of the grant of the
Award or thereafter. Except as otherwise provided herein or in an Award Certificate or any special Plan document governing an Award, the Participant
shall have all of the rights of a shareholder with respect to the Restricted Stock, and the Participant shall have none of the rights of a shareholder with
respect to Restricted Stock Units or Deferred Stock Units until such time as Shares of Stock are paid in settlement of the Restricted Stock Units or
Deferred Stock Units. Unless otherwise provided in the applicable Award Certificate, Awards of Restricted Stock will be entitled to full dividend rights
and any dividends paid thereon will be paid or distributed to the holder no later than the end of the calendar year in which the dividends are paid to
shareholders or, if later, the fifteenth (15th) day of the third (3rd) month following the date the dividends are paid to shareholders. In no event shall
dividends with respect to an Award of Restricted Stock or Restricted Stock Units that is subject to performance-based conditions be paid or distributed
unless and until the performance-based conditions are met.
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10.3 FORFEITURE. Subject to the terms of the Award Certificate and except as otherwise determined by the Committee at the time of the grant
of the Award or thereafter, upon termination of Continuous Status as a Participant during the applicable restriction period or upon failure to satisfy a
performance goal during the applicable restriction period, Restricted Stock or Restricted Stock Units that are at that time subject to restrictions shall be
forfeited.

10.4 DELIVERY OF RESTRICTED STOCK AND UNRESTRICTED STOCK. Shares of Restricted Stock and Unrestricted Stock shall be
delivered to the Participant either by book-entry registration or by delivering to the Participant, or a custodian or escrow agent (including, without
limitation, the Company or one or more of its employees) designated by the Committee, a stock certificate or certificates registered in the name of the
Participant. If physical certificates representing shares of Restricted Stock and Unrestricted Stock are registered in the name of the Participant, such
certificates must bear an appropriate legend referring to the terms, conditions, and restrictions applicable to such Restricted Stock and Unrestricted
Stock.

ARTICLE 11
DIVIDEND EQUIVALENTS

11.1 GRANT OF DIVIDEND EQUIVALENTS. The Committee is authorized to grant Dividend Equivalents with respect to Full-Value Awards
granted hereunder, subject to such terms and conditions as may be selected by the Committee. Dividend Equivalents shall entitle the Participant to
receive payments equal to ordinary cash dividends or distributions with respect to all or a portion of the number of Shares subject to a Full-Value Award,
as determined by the Committee. The Committee may provide that Dividend Equivalents (i) will be deemed to have been reinvested in additional Shares
or otherwise reinvested, which shall be subject to the same vesting provisions as provided for the host Award; (ii) will be credited by the Company to an
account for the Participant and accumulated without interest until the date upon which the host Award becomes vested, and any Dividend Equivalents
accrued with respect to forfeited Awards will be reconveyed to the Company without further consideration or any act or action by the Participant; or
(iii) except in the case of Performance Awards, will be paid or distributed to the Participant as accrued (in which case, such Dividend Equivalents must
be paid or distributed no later than the fifteenth (15th) day of the third (3rd) month following the later of (A) the calendar year in which the
corresponding dividends were paid to Company shareholders, or (B) the first (1st) calendar year in which the Participant’s right to such Dividends
Equivalents is no longer subject to a substantial risk of forfeiture). In no event shall Dividend Equivalents with respect to a Performance Award be paid
or distributed until the performance-based conditions of the Performance Award are met.

ARTICLE 12
OTHER STOCK-BASED AWARDS;CASH-BASED AWARDS

12.1 OTHER STOCK-BASED AWARDS. The Committee is authorized, subject to limitations under applicable law, to grant to Participants such
other Awards that are payable in, valued in whole or in part by reference to, or otherwise based on or related to Shares, as deemed by the Committee to
be consistent with the purposes of the Plans, including without limitation convertible or exchangeable debt securities, other rights convertible or
exchangeable into Shares, and Awards valued by reference to book value of Shares or the value of securities of or the performance of specified Parents
or Subsidiaries. The Committee shall determine the terms and conditions of such Awards which shall be subject to the terms of the Plan.
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12.2 CASH-BASED AWARDS. Subject to the terms and conditions of the Plan, the Committee is authorized to grant to Participants Cash-Based
Awards in such amounts and upon such other terms and conditions as shall be determined by the Committee in its sole discretion; provided, however,
that Cash-Based Awards shall only be settled in cash. Each Cash-Based Award shall be evidenced by an Award Certificate that shall specify the payment
amount or payment range, the time and form of payment, and the other terms and conditions, as applicable, of such Award which may include, without
limitation, Performance Goals and that the Cash-Based Award is a Performance Award, under Article 9.

ARTICLE 13
PROVISIONS APPLICABLE TO AWARDS

13.1 AWARD CERTIFICATES. Each Award shall be evidenced by an Award Certificate. Each Award Certificate shall include such provisions,
not inconsistent with the Plan, as may be specified by the Committee. The Committee may provide for the use of electronic, internet or other non-paper
Award Certificates, and the use of electronic, internet or other non-paper means for the acceptance thereof and actions thereunder by a Participant.

13.2 FORM OF PAYMENT FOR AWARDS. Subject to the terms of the Plan and any applicable law or Award Certificate, payments or transfers
to be made by the Company or an Affiliate on the grant or exercise of an Award may be made in such form as the Committee determines at or after the
Grant Date, including without limitation, cash, Stock, other Awards, or other property, or any combination, and may be made in a single payment or
transfer, in installments, or on a deferred basis, in each case determined in accordance with rules adopted by, and at the discretion of, the Committee.

13.3 LIMITS ON TRANSFER. No right or interest of a Participant in any unexercised or restricted Award may be pledged, encumbered, or
hypothecated to or in favor of any party other than the Company or an Affiliate, or shall be subject to any lien, obligation, or liability of such Participant
to any other party other than the Company or an Affiliate. No unexercised or restricted Award shall be assignable or transferable by a Participant other
than by will or the laws of descent and distribution; provided, however, that the Committee may (but need not) permit other transfers (other than
transfers for value) where the Committee concludes that such transferability (i) does not result in accelerated taxation, (ii) does not cause any Option
intended to be an Incentive Stock Option to fail to be described in Code Section 422(b), and (iii) is otherwise appropriate and desirable, taking into
account any factors deemed relevant by the Committee, including without limitation, state or federal tax or securities laws applicable to transferable
Awards.

13.4 BENEFICIARIES. Notwithstanding Section 13.3, a Participant may, in the manner determined by the Committee, designate a beneficiary to
exercise the rights of the Participant and to receive any distribution with respect to any Award upon the Participant’s death by filing a beneficiary
designation form, in such form as determined or accepted by the Committee, with the Company. A beneficiary, legal guardian, legal representative, or
other person claiming any rights under the Plan is subject to all terms and conditions of the Plan and any Award Certificate
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applicable to the Participant, except to the extent the Plan and Award Certificate otherwise provide, and to any additional restrictions deemed necessary
or appropriate by the Committee. If no beneficiary has been designated or survives the Participant, payment of an Award shall be made in accordance
with applicable law. Subject to the foregoing, a beneficiary designation may be changed or revoked by a Participant at any time prior to the Participant’s
death provided the change or revocation is filed with the Company.

13.5 STOCK TRADING RESTRICTIONS. All Stock issuable under the Plan is subject to any stop-transfer orders and other restrictions as the
Committee deems necessary or advisable to comply with federal or state securities laws, rules and regulations and the rules of any Exchange or
automated quotation system on which the Stock is listed, quoted, or traded. The Committee may place legends on any Stock certificate or issue
instructions to the transfer agent to reference restrictions applicable to the Stock.

13.6 ACCELERATION UPON DEATH OR DISABILITY. Except as otherwise provided in the Award Certificate or any special Plan
document governing an Award, upon the termination of a person’s Continuous Status as a Participant by reason of death or Disability, (i) all of such
Participant’s outstanding Options, SARs, and other Awards in the nature of rights that may be exercised shall become fully exercisable, (ii) all time-
based vesting restrictions on the Participant’s outstanding Awards shall lapse, and (iii) the target payout opportunities attainable under all of such
Participant’s outstanding Performance Awards shall be deemed to have been fully earned as of the date of termination based upon an assumed
achievement of all relevant performance goals at the “target” level and there shall be a pro rata payout to the Participant or his or her estate within thirty
(30) days following the date of termination (unless a later date is required by Section 16.4 hereof) based upon the length of time within the performance
period that has elapsed prior to the date of termination. Any Awards shall thereafter continue or lapse in accordance with the other provisions of the Plan
and the Award Certificate. To the extent that this provision causes Incentive Stock Options to exceed the dollar limitation set forth in Code
Section 422(d), the excess Options shall be deemed to be Nonstatutory Stock Options.

13.7 EFFECT OF A CHANGE IN CONTROL. The provisions of this Section 13.7 shall apply in the case of a Change in Control, unless
otherwise provided in the Award Certificate or any special Plan document or separate agreement with a Participant governing an Award.

(a)    Awards not Assumed or Substituted by Surviving Entity. Upon the occurrence of a Change in Control, and except with respect to any
Awards assumed by the surviving entity or otherwise equitably converted or substituted in connection with the Change in Control in a manner
approved by the Committee or the Board: (i) outstanding Options, SARs, and other Awards in the nature of rights that may be exercised shall
become fully exercisable, (ii) time-based vesting restrictions on outstanding Awards shall lapse, and (iii) the target payout opportunities attainable
under all outstanding Performance Awards shall be deemed to have been fully earned as of the date of the Change in Control based upon an
assumed achievement of all relevant Performance Goals at the “target” level as provided in the applicable Award Agreement and, subject to
Section 16.4, there shall be a pro rata payout to Participants within thirty (30) days following the date of the Change in Control (unless a later date
is required by Section 16.4 hereof) based upon the length of time within the performance period that has elapsed prior to the date of the Change in
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Control. Any Awards shall thereafter continue or lapse in accordance with the other provisions of the Plan and the Award Certificate. To the extent
that this provision causes Incentive Stock Options to exceed the dollar limitation set forth in Code Section 422(d), the excess Options shall be
deemed to be Nonstatutory Stock Options.

(b)    Awards Assumed or Substituted by Surviving Entity. With respect to Awards assumed by the surviving entity or otherwise equitably
converted or substituted in connection with a Change in Control: if within two (2) years after the effective date of the Change in Control, a
Participant’s employment is terminated without Cause or (subject to the following sentence) the Participant resigns for Good Reason, then (i) all
of that Participant’s outstanding Options, SARs and other Awards in the nature of rights that may be exercised shall become fully exercisable,
(ii) all time-based vesting restrictions on the his or her outstanding Awards shall lapse, and (iii) the payout opportunities attainable under all of
such Participant’s outstanding Performance Awards shall be earned based on actual performance through the end of the performance period, and
there shall be a pro rata payout to the Participant or his or her estate within thirty (30) days after the amount earned has been determined (unless a
later date is required by Section 16.4 hereof) based upon the length of time within the performance period that has elapsed prior to the date of
termination. With regard to each Award, a Participant shall not be considered to have resigned for Good Reason unless either (i) the Award
Certificate includes such provision or (ii) the Participant is party to an employment, severance or similar agreement with the Company or an
Affiliate that includes provisions in which the Participant is permitted to resign for Good Reason. Any Awards shall thereafter continue or lapse in
accordance with the other provisions of the Plan and the Award Certificate. To the extent that this provision causes Incentive Stock Options to
exceed the dollar limitation set forth in Code Section 422(d), the excess Options shall be deemed to be Nonstatutory Stock Options.

13.8 EFFECT OF ACCELERATION. If an Award is accelerated under Section 13.6 or 13.7, the Committee may, in its sole discretion, provide
(i) that the Award will expire after a designated period of time after such acceleration to the extent not then exercised, (ii) that the Award will be settled
in cash rather than Stock, (iii) that the Award will be assumed by another party to a transaction giving rise to the acceleration or otherwise be equitably
converted or substituted in connection with such transaction, (iv) that the Award may be settled by payment in cash or cash equivalents equal to the
excess of the Fair Market Value of the underlying Stock, as of a specified date associated with the transaction, over the exercise price of the Award, or
(v) any combination of the foregoing. The Committee’s determination need not be uniform and may be different for different Participants whether or not
such Participants are similarly situated. To the extent that such acceleration causes Incentive Stock Options to exceed the dollar limitation set forth in
Code Section 422(d), the excess Options shall be deemed to be Nonstatutory Stock Options.

13.9 SUBSTITUTE AWARDS. The Committee may grant Awards under the Plan in substitution for stock and stock-based awards held by
employees of another entity who become employees of the Company or an Affiliate as a result of a merger or consolidation of the former employing
entity with the Company or an Affiliate or the acquisition by the Company or an Affiliate of property or stock of the former employing corporation
(“Substitute Awards”). The Committee may direct that the Substitute Awards be granted on such terms and conditions as the Committee considers
appropriate in the circumstances.
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13.10 FORFEITURE, CLAWBACK, RECOUPMENT EVENTS. Awards under the Plan shall be subject to any compensation forfeiture,
clawback or recoupment policy that the Company may adopt from time to time that is applicable by its terms to the Participant. In addition, the
Committee may specify in an Award Certificate that the Participant’s rights, payments and benefits with respect to an Award shall be subject to
reduction, cancellation, forfeiture, clawback or recoupment upon the occurrence of certain specified events, in addition to any otherwise applicable
vesting or performance conditions of an Award. Such events may include, but shall not be limited to, (i) termination of employment for Cause,
(ii) violation of material Company or Affiliate policies, (iii) breach of noncompetition, confidentiality or other restrictive covenants that may apply to
the Participant, (iv) other conduct by the Participant that is detrimental to the business or reputation of the Company or any Affiliate, or (v) a later
determination that the vesting of, or amount realized from, a Performance Award was based on materially inaccurate financial statements or any other
materially inaccurate performance metric criteria, whether or not the Participant caused or contributed to such material inaccuracy.

ARTICLE 14
CHANGES IN CAPITAL STRUCTURE

14.1 MANDATORY ADJUSTMENTS. In the event of a nonreciprocal transaction between the Company and its shareholders that causes the
per-share value of the Stock to change (including, without limitation, any stock dividend, stock split, spin-off, rights offering, or large nonrecurring cash
dividend), the Committee shall make such adjustments to the Plan and Awards as it deems necessary, in its sole discretion, to prevent dilution or
enlargement of rights immediately resulting from such transaction. Action by the Committee may include: (i) adjustment of the number and kind of
shares that may be delivered under the Plan; (ii) adjustment of the number and kind of shares subject to outstanding Awards; (iii) adjustment of the
exercise price of outstanding Awards or the measure to be used to determine the amount of the benefit payable on an Award; and (iv) any other
adjustments that the Committee determines to be equitable. Without limiting the foregoing, in the event of a subdivision of the outstanding Stock (stock-
split), a declaration of a dividend payable in Shares, or a combination or consolidation of the outstanding Stock into a lesser number of Shares, the
authorization limits under Sections 5.1 and 5.4 shall automatically be adjusted proportionately, and the Shares then subject to each Award shall
automatically, without the necessity for any additional action by the Committee, be adjusted proportionately without any change in the aggregate
purchase price therefor.

14.2 DISCRETIONARY ADJUSTMENTS. Upon the occurrence or in anticipation of any corporate event or transaction involving the Company
(including, without limitation, any merger, reorganization, recapitalization, combination or exchange of shares, or any transaction described in
Section 14.1), the Committee may, in its sole discretion, provide (i) that Awards will be settled in cash rather than Stock, (ii) that Awards will become
immediately vested and non-forfeitable and, if applicable, exercisable (in whole or in part) and will expire after a designated period of time to the extent
not then exercised (provided that Participants shall be provided with advance written notice of any such exercise period), (iii) that Awards will be
assumed by another party to a transaction or otherwise be equitably converted or substituted in connection with such
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transaction, (iv) that outstanding Awards may be settled by payment in cash or cash equivalents equal to the excess of the Fair Market Value of the
underlying Stock, as of a specified date associated with the transaction (or the per-shares transaction price), over the exercise or base price of the Award,
(v) that performance targets and performance periods for Performance Awards will be modified, or (vi) any combination of the foregoing. The
Committee’s determination need not be uniform and may be different for different Participants whether or not such Participants are similarly situated.

14.3 GENERAL. Any discretionary adjustments made pursuant to this Article 14 shall be subject to the provisions of Section 15.2. To the extent
that any adjustments made pursuant to this Article 14 cause Incentive Stock Options to cease to qualify as Incentive Stock Options, such Options shall
be deemed to be Nonstatutory Stock Options.

ARTICLE 15
AMENDMENT, MODIFICATION AND TERMINATION

15.1 AMENDMENT, MODIFICATION AND TERMINATION. The Board or the Committee may, at any time and from time to time, amend,
modify or terminate the Plan without shareholder approval; provided, however, that any amendment or modification to the Plan shall be subject to
shareholder approval if such amendment or modification would (i) increase the number of Shares available under the Plan, (ii) otherwise constitute a
material change requiring shareholder approval under applicable laws, policies or regulations or the applicable listing or other requirements of an
Exchange, or (iii) be an amendment to permit a direct or indirect repricing prohibited pursuant to Section 7.1 or 8.1; and provided, further, that the Board
or Committee may condition any other amendment or modification on the approval of shareholders of the Company for any reason, including by reason
of such approval being necessary or deemed advisable (x) to comply with the listing or other requirements of an Exchange, or (y) to satisfy any other
tax, securities or other applicable laws, policies or regulations. Notwithstanding any other provision of the Plan or any Award Certificate to the contrary,
the Committee may, in its sole discretion and without the consent of any Participant, amend the Plan or any Award Certificate, to take effect
retroactively or otherwise, as the Committee deems necessary or advisable in order (aa) to correct errors occurring in connection with the grant or
documentation of an Award (including, without limitation, the rescission of an Award erroneously granted) or (bb) for the Company, the Plan, an Award
or an Award Certificate to satisfy or conform to any applicable present or future law, regulation or rule or to meet the requirements of any accounting
standard.

15.2 AWARDS PREVIOUSLY GRANTED. At any time and from time to time, the Committee may amend, modify or terminate any
outstanding Award without approval of the Participant; provided, however:

(a)    Subject to the terms of the applicable Award Certificate, such amendment, modification or termination shall not, without the
Participant’s consent, reduce or diminish the value of such Award determined as if the Award had been exercised, vested, cashed in or otherwise
settled on the date of such amendment or termination (with the per-share value of an Option or SAR for this purpose being calculated as the
excess, if any, of the Fair Market Value as of the date of such amendment or termination over the exercise or base price of such Award);
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(b)    The original term of an Option or SAR may not be extended without the prior approval of the shareholders of the Company;

(c)    All Options and SARs shall be subject to the prohibitions on repricing set forth in Sections 7.1 and 8.1; and

(d)    No termination, amendment, or modification of the Plan shall adversely affect any Award previously granted under the Plan, without
the written consent of the Participant affected thereby. An outstanding Award shall not be deemed to be “adversely affected” by a Plan amendment
if such amendment would not reduce or diminish the value of such Award determined as if the Award had been exercised, vested, cashed in or
otherwise settled on the date of such amendment (with the per-share value of an Option or SAR for this purpose being calculated as the excess, if
any, of the Fair Market Value as of the date of such amendment over the exercise or base price of such Award).

15.3 COMPLIANCE AMENDMENTS. Notwithstanding anything in the Plan or in any Award Certificate to the contrary, the Board may amend
the Plan or an Award Certificate, to take effect retroactively or otherwise, as deemed necessary or advisable for the purpose of conforming the Plan or
Award Certificate to any present or future law relating to plans of this or similar nature (including, but not limited to, Section 409A of the Code), and to
the administrative regulations and rulings promulgated thereunder. By accepting an Award under this Plan, a Participant agrees to any amendment made
pursuant to this Section 15.3 to any Award granted under the Plan without further consideration or action.

ARTICLE 16
GENERAL PROVISIONS

16.1 NO RIGHTS TO AWARDS; NON-UNIFORM DETERMINATIONS. No Participant or any Eligible Participant shall have any claim to
be granted any Award under the Plan. Neither the Company, its Affiliates nor the Committee is obligated to treat Participants or Eligible Participants
uniformly, and determinations made under the Plan may be made by the Committee selectively among Eligible Participants who receive, or are eligible
to receive, Awards (whether or not such Eligible Participants are similarly situated).

16.2 NO SHAREHOLDER RIGHTS. No Award gives a Participant any of the rights of a shareholder of the Company unless and until Shares
are in fact issued to such person in connection with such Award.

16.3 WITHHOLDING. The Company or any Affiliate shall have the authority and the right to deduct or withhold, or require a Participant to
remit to the Company or an applicable Affiliate, an amount sufficient to satisfy federal, state, and local taxes (including the Participant’s FICA
obligation) required by law to be withheld with respect to any exercise, lapse of restriction or other taxable event arising as a result of the Plan or an
Award. The obligations of the Company under the Plan will be conditioned on such payment or arrangements and the Company or such Affiliate will, to
the extent permitted by law, have the right to deduct any such taxes from any payment of any kind otherwise due to the Participant. Unless otherwise
determined by the Committee, at the time the Award is granted or thereafter, any such withholding requirement may
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be satisfied, in whole or in part, by withholding Shares having a Fair Market Value on the date of withholding equal to the minimum amount required to
be withheld for tax purposes (or such greater amount up to the maximum individual statutory rate in the applicable jurisdiction as may be permitted
under then-current accounting principles to qualify the Award for equity classification), all in accordance with such procedures as the Committee
establishes.

16.4 SPECIAL PROVISIONS RELATED TO SECTION 409A OF THE CODE.

(a)    General. It is intended that the payments and benefits provided under the Plan and any Award shall either be exempt from the
application of, or comply with, the requirements of Section 409A of the Code. The Plan and all Award Certificates shall be construed in a manner
that effects such intent. Nevertheless, the tax treatment of the benefits provided under the Plan or any Award is not warranted or guaranteed.
Neither the Company, its Affiliates nor their respective directors, officers, employees or advisers, nor the Committee, (other than in his or her
capacity as a Participant) shall be held liable for any taxes, interest, penalties or other monetary amounts owed by any Participant or other
taxpayer as a result of the Plan or any Award.

(b)    Definitional Restrictions. Notwithstanding anything in the Plan or in any Award Certificate to the contrary, to the extent that any
amount or benefit that would constitute non-exempt “deferred compensation” for purposes of Section 409A of the Code (“Non-Exempt Deferred
Compensation”) would otherwise be payable or distributable, or a different form of payment (e.g., lump sum or installment) of such Non-Exempt
Deferred Compensation would be effected, under the Plan or any Award Certificate by reason the occurrence of a Change in Control or the
Participant’s Disability or separation from service, such Non-Exempt Deferred Compensation will not be payable or distributable, and/or such
different form of payment will not be effected, to the Participant by reason of such circumstance unless the circumstances giving rise to such
Change in Control, Disability or separation from service meet any description or definition of “change in control event,” “disability” or
“separation from service,” as the case may be, in Section 409A of the Code and applicable regulations (without giving effect to any elective
provisions that may be available under such definition). This provision does not affect the dollar amount or prohibit the vesting of any Award upon
a Change in Control, Disability or separation from service, however defined. If this provision prevents the payment or distribution of any amount
or benefit, or the application of a different form of payment of any amount or benefit, such payment or distribution shall be made at the time and
in the form that would have applied absent the non-Code Section 409A-conforming event.

(c)    Allocation among Possible Exemptions. If any one or more Awards granted under the Plan to a Participant could qualify for any
separation pay exemption described in Treas. Reg. Section 1.409A-1(b)(9), but such Awards in the aggregate exceed the dollar limit permitted for
the separation pay exemptions, the Company (acting through the Committee or the Head of Human Resources) shall determine which Awards or
portions thereof will be subject to such exemptions.

(d)    Six-Month Delay in Certain Circumstances. Notwithstanding anything in the Plan or in any Award Certificate to the contrary, if any
amount or benefit that would
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constitute Non-Exempt Deferred Compensation would otherwise be payable or distributable under this Plan or any Award Certificate by reason of
a Participant’s separation from service during a period in which the Participant is a Specified Employee (as defined below), then, subject to any
permissible acceleration of payment by the Committee under Treas. Reg. Section 1.409A-3(j)(4)(ii) (domestic relations order), (j)(4)(iii) (conflicts
of interest), or (j)(4)(vi) (payment of employment taxes): (i) the amount of such Non-Exempt Deferred Compensation that would otherwise be
payable during the six- (6-) month period immediately following the Participant’s separation from service will be accumulated through and paid or
provided on the first (1st) day of the seventh (7th) month following the Participant’s separation from service (or, if the Participant dies during such
period, within thirty (30) days after the Participant’s death) (in either case, the “Required Delay Period”) and (ii) , the normal payment or
distribution schedule for any remaining payments or distributions will resume at the end of the Required Delay Period.

For purposes of this Plan, the term “Specified Employee” has the meaning given such term in Code Section 409A and the final regulations
thereunder, provided, however, that, as permitted in such final regulations, the Company’s Specified Employees and its application of the six- (6-)
month delay rule of Code Section 409A(a)(2)(B)(i) shall be determined in accordance with rules adopted by the Board or the Committee, which
shall be applied consistently with respect to all nonqualified deferred compensation arrangements of the Company, including this Plan.

(e)    Installment Payments. If, pursuant to an Award, a Participant is entitled to a series of installment payments, such Participant’s right to
the series of installment payments shall be treated as a right to a series of separate payments and not to a single payment. For purposes of the
preceding sentence, the term “series of installment payments” has the meaning provided in Treas. Reg. Section 1.409A-2(b)(2)(iii) (or any
successor thereto).

(f)    Timing of Release of Claims. Whenever an Award conditions a payment or benefit on the Participant’s execution and non-revocation of
a release of claims, such release must be executed and all revocation periods shall have expired within sixty (60) days after the date of termination
of the Participant’s employment; failing which such payment or benefit shall be forfeited. If such payment or benefit is exempt from Section 409A
of the Code, the Company may elect to make or commence payment at any time during such sixty- (60-) day period. If such payment or benefit
constitutes Non-Exempt Deferred Compensation, then, subject to subsection (d) above, (i) if such sixty- (60-) day period begins and ends in a
single calendar year, the Company may make or commence payment at any time during such period at its discretion, and (ii) if such sixty- (60-)
day period begins in one calendar year and ends in the next calendar year, the payment shall be made or commence during the second (2nd) such
calendar year (or any later date specified for such payment under the applicable Award), even if such signing and non-revocation of the release
occur during the first (1st) such calendar year included within such sixty- (60-) day period. In other words, a Participant is not permitted to
influence the calendar year of payment based on the timing of signing the release.
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(g)    Permitted Acceleration. The Company shall have the sole authority to make any accelerated distribution permissible under Treas. Reg.
section 1.409A-3(j)(4) to Participants of deferred amounts, provided that such distribution(s) meets the requirements of Treas. Reg. section
1.409A-3(j)(4).

16.5 NO RIGHT TO CONTINUED SERVICE. Neither an Award nor any benefits arising under this Plan shall constitute an employment
contract with the Company or any Affiliate and, accordingly, subject to Article 15, this Plan and the benefits hereunder may be terminated at any time in
the sole and exclusive discretion of the Committee without giving rise to any liability on the part of the Company or an of its Affiliates. Nothing in the
Plan, any Award Certificate or any other document or statement made with respect to the Plan, shall interfere with or limit in any way the right of the
Company or any Affiliate to terminate any Participant’s employment or status as an officer, director or consultant at any time, nor confer upon any
Participant any right to continue as an employee, officer, director or consultant of the Company or any Affiliate, whether for the duration of a
Participant’s Award or otherwise.

16.6 UNFUNDED STATUS OF AWARDS. The Plan is intended to be an “unfunded” plan for incentive and deferred compensation. With respect
to any payments not yet made to a Participant pursuant to an Award, nothing contained in the Plan or any Award Certificate shall give the Participant
any rights that are greater than those of a general creditor of the Company or any Affiliate. This Plan is not intended to be subject to the Employee
Retirement Income Security Act of 1974, as amended.

16.7 RELATIONSHIP TO OTHER BENEFITS. No payment under the Plan shall be taken into account in determining any benefits under any
pension, retirement, savings, profit sharing, group insurance, welfare or benefit plan of the Company or any Affiliate unless provided otherwise in such
other plan.

16.8 EXPENSES. The expenses of administering the Plan shall be borne by the Company and its Affiliates.

16.9 TITLES AND HEADINGS. The titles and headings of the Plan’s articles and sections are for convenience of reference only, and in the
event of any conflict, the text of the Plan, rather than such titles or headings, shall control.

16.10 GENDER AND NUMBER. Except where otherwise indicated by the context, any masculine term used herein also shall include the
feminine; the plural shall include the singular and the singular shall include the plural.

16.11 FRACTIONAL SHARES. No fractional Shares shall be issued and the Committee shall determine, in its discretion, whether cash shall be
given in lieu of fractional Shares or whether such fractional Shares shall be eliminated by rounding up or down.

16.12 GOVERNMENT AND OTHER REGULATIONS.

(a)    Notwithstanding any other provision of the Plan, no Participant who acquires Shares pursuant to the Plan may, during any period of
time that such Participant is an affiliate of the Company (within the meaning of the rules and regulations of the
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Securities and Exchange Commission under the 1933 Act), sell such Shares, unless such offer and sale is made (i) pursuant to an effective
registration statement under the 1933 Act, which is current and includes the Shares to be sold, or (ii) pursuant to an appropriate exemption from
the registration requirement of the 1933 Act, such as that set forth in Rule 144 promulgated under the 1933 Act.

(b)    Notwithstanding any other provision of the Plan, if at any time the Committee shall determine that the registration, listing or
qualification of the Shares covered by an Award upon any Exchange or under any foreign, federal, state or local law or practice, or the consent or
approval of any governmental regulatory body, is necessary or desirable as a condition of, or in connection with, the granting of such Award or the
purchase or receipt of Shares thereunder, no Shares may be purchased, delivered or received pursuant to such Award unless and until such
registration, listing, qualification, consent or approval shall have been effected or obtained free of any condition not acceptable to the Committee.
Any Participant receiving or purchasing Shares pursuant to an Award shall make such representations and agreements and furnish such
information as the Committee may request to assure compliance with the foregoing or any other applicable legal requirements. The Company
shall not be required to issue or deliver any certificate or certificates for Shares under the Plan prior to the Committee’s determination that all
related requirements have been fulfilled. The Company shall in no event be obligated to register any securities pursuant to the 1933 Act or
applicable state or foreign law or to take any other action in order to cause the issuance and delivery of such certificates to comply with any such
law, regulation or requirement.

16.13 GOVERNING LAW; CHOICE OF FORUM. To the extent not governed by federal law, the Plan and all Award Certificates shall be
construed in accordance with and governed by the laws of the State of Delaware, without reference to principles of conflict of laws. The Company and
each Participant, as a condition to such Participant’s participation in the Plan, hereby irrevocably submit to the exclusive jurisdiction of the Delaware
Court of Chancery, over any suit, action or proceeding arising out of or relating to or concerning the Plan or, to the extent not otherwise specified in any
Award Certificate between the Company and Participant, any aspect of the Participant’s Award Certificate. The Company and each Participant, as a
condition to such Participant’s participation in the Plan, acknowledge that the forum designated in this Section 16.13 has a reasonable relation to the
Plan and to the relationship between such Participant and the Company. Notwithstanding the foregoing, nothing herein shall preclude the Company from
bringing any action or proceeding in any other court for the purpose of enforcing the provisions of this Section 16.13.

16.14 NO LIMITATIONS ON RIGHTS OF COMPANY. The grant of any Award shall not in any way affect the right or power of the
Company to make adjustments, reclassification or changes in its capital or business structure or to merge, consolidate, dissolve, liquidate, sell or transfer
all or any part of its business or assets. The Plan shall not restrict the authority of the Company, for proper corporate purposes, to draft or assume
awards, other than under the Plan, to or with respect to any person. If the Committee so directs, the Company may issue or transfer Shares to an
Affiliate, for such lawful consideration as the Committee may specify, upon the condition or understanding that the Affiliate will transfer such Shares to
a Participant in accordance with the terms of an Award granted to such Participant and specified by the Committee pursuant to the provisions of the
Plan.
 

-26-



16.15 SEVERABILITY. In the event that any provision of this Plan is found to be invalid or otherwise unenforceable under any applicable law,
such invalidity or unenforceability will not be construed as rendering any other provisions contained herein as invalid or unenforceable, and all such
other provisions will be given full force and effect to the same extent as though the invalid or unenforceable provision was not contained herein.

16.16 INDEMNIFICATION. Each person who is or shall have been a member of the Committee, or of the Board, or an officer of the Company
to whom authority was delegated in accordance with Article 4 shall be indemnified and held harmless by the Company against and from any loss, cost,
liability, or expense that may be imposed upon or reasonably incurred by him or her in connection with or resulting from any claim, action, suit, or
proceeding to which he or she may be a party or in which he or she may be involved by reason of any action taken or failure to act under the Plan and
against and from any and all amounts paid by him or her in settlement thereof, with the Company’s approval, or paid by him or her in satisfaction of any
judgment in any such action, suit, or proceeding against him or her, provided he or she shall give the Company an opportunity, at its own expense, to
handle and defend the same before he or she undertakes to handle and defend it on his or her own behalf, unless such loss, cost, liability, or expense is a
result of his or her own willful misconduct or except as expressly provided by statute. The foregoing right of indemnification shall not be exclusive of
any other rights of indemnification to which such persons may be entitled under the Company’s charter or bylaws, as a matter of law, or otherwise, or
any power that the Company may have to indemnify them or hold them harmless.

16.17 FOREIGN JURISDICTIONS. Awards granted to Participants who are foreign nationals or who are employed by the Company or an
Affiliate outside of the United States may have such terms and conditions different from those specified in the Plan and such additional terms and
conditions as the Committee, in its sole discretion, determines to be necessary, appropriate or advisable to fairly accommodate for differences in local
law, tax policy or custom or to facilitate administration of the Plan. The Committee may approve such sub-plans, appendices or supplements to, or
amendments, restatements or alternative versions of, the Plan as it may consider necessary, appropriate or advisable, without thereby affecting the terms
of the Plan as in effect for any other purpose. Any such special terms and any appendices, supplements, amendments, restatements or alternative
versions, however, shall not include any provisions that are inconsistent with the terms of the Plan as then in effect, unless the Plan could have been
amended to eliminate such inconsistency without further approval by the Company’s shareholders.
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Exhibit 10.2

ROPER TECHNOLOGIES, INC.
Federal Taxpayer Identification No.: 51-0263969

6901 Professional Parkway, Suite 200
Sarasota, Florida 34240

Performance-Based Restricted Stock Award Notice and Award Certificate (“Award Agreement”)

PART I

Name of Participant:
Number of Shares Awarded:
Date of Award:
Plan: 2021 Incentive Plan

Effective as of                     , (“Grant Date”), you have been granted a Performance-Based Restricted Stock Award of a fixed number of shares
(“Awarded Performance Shares”) of ROPER TECHNOLOGIES, INC. (the “Company”) common stock, par value $0.01 per share. These Awarded
Performance Shares are restricted, until both the Service Condition and the Performance Condition are satisfied.

The Service Condition and the Performance Condition will be determined on the dates specified in in Part II hereof (“Vesting Determination Dates”)
with respect to the Awarded Performance Shares.
 

 

By your electronic signature of this Award Agreement (including your acceptance of the terms set forth in Appendix A - your Confidentiality,
Intellectual Property, Noncompetition and Nonsolicitation Agreement), you and the Company agree that this Award is granted under and governed by
the terms and conditions of the Plan and this Award Agreement (including PART I and PART II hereof), all of which are made a part of this document.
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PART II
GENERAL TERMS AND CONDITIONS

Section 1.    General Terms.

(a)    Size and Type of Award. The Shares covered by this Award (i.e., the Awarded Performance Shares) are listed in Part I of this Award
Agreement and are subject to all of the terms and conditions of the Roper Technologies, Inc. 2021 Incentive Plan (the “Plan”).

(b)    Restrictions and Tax Election. A certificate or book-entry registration evidencing the Awarded Performance Shares will be issued to you
and will include a restrictive legend incorporating the terms and conditions of this Award Agreement. You may elect (pursuant to Section 83(b) of the
Internal Revenue Code) to be taxed on the Awarded Performance Shares immediately upon their Grant Date instead of later when they vest, though if
the Awarded Performance Shares are forfeited, you may be unable to recover the taxes previously paid. If you make this Section 83(b) election, you will
be required to include in ordinary income, for the taxable year in which the Grant Date occurs, an amount equal to the fair market value of the Awarded
Performance Shares on the Grant Date. The Company may be allowed to claim a tax deduction, for compensation expense, in a like amount. You make
this Section 83(b) election by filing a statement of election containing specified items of information with the Internal Revenue Service within thirty
(30) days after the Grant Date. You must give a copy of the statement of election you file with the Internal Revenue Service to the Company. If you
make this Section 83(b) election, the vesting of your Awarded Performance Shares will not subject you to further income tax upon their vesting.

(c)    Employment. Your employment and/or other service with the Company and/or its Subsidiaries constitutes adequate consideration for the
issuance of the Awarded Performance Shares to you having a value at least equal to the par value of the Awarded Performance Shares, but the vesting
conditions described below will nevertheless determine your right to acquire unrestricted ownership of the Awarded Performance Shares.

Section 2.    Vesting.

(a)    Vesting Date. The Vesting Determination Dates for the vesting of your Awarded Performance Shares are specified herein. On each Vesting
Determination Date, your Awarded Performance Shares will, subject to the provisions of this Award Agreement (including Section 2(b) below), no
longer be subject to a substantial risk of forfeiture.

(b)    Vesting Conditions. Except as otherwise provided in this Part II of the Award Agreement, there are two conditions you must satisfy before
your Awarded Performance Shares will vest:
 

 (i) You must, except as otherwise provided herein, remain in continuous service with the Company and/or its Subsidiaries from the
Grant Date through the Vesting Determination Date (the “Service Condition”); and

 

 (ii) Any Performance Goal(s) specified herein must be met as of the end of the Performance Period specified as determined by the
Committee (the “Performance Condition”).

(c)    Forfeitures. Except as otherwise provided herein, if you terminate service with the Company and/or its Subsidiaries prior to the Vesting
Determination Date, you will forfeit any Awarded Performance Shares that are scheduled to vest on or after such termination of service date. When you
forfeit Awarded Performance Shares, all of your interest in the unvested Awarded Performance Shares will be canceled and any stock certificate or other
evidence of ownership must be returned to the Committee or to the Company. You agree to take any
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action and execute and deliver any document that the Company requests to effect the return of your unvested Awarded Performance Shares. In the event
you do not cooperate with the Company in this regard, you hereby appoint and designate the Company as your attorney-in-fact for the purpose of taking
any action and signing any document, in your name, which the Company determines is necessary to enforce the forfeiture.

(d)    Change in Control. Except with respect to any Awarded Performance Shares assumed by the surviving entity or otherwise equitably
converted or substituted in connection with the Change in Control in a manner approved by the Committee or the Board, all of the Awarded
Performance Shares not previously vested or forfeited shall immediately vest in full (and the Performance Goal(s) specified herein shall be deemed as
satisfied) and all other restrictions placed on the Awarded Performance Shares shall be removed if both (1) prior to the expiration of the Performance
Period, a Change in Control occurs, and (2) at any time after the Change in Control and during the twenty-four (24) month period following the Change
in Control, your service with the Company and/or its Subsidiaries is terminated by the Company and/or any of its Subsidiaries (or any successors
thereto) other than for Cause.

(e)    Death or Disability. If your service with the Company and/or its Subsidiaries ends due to death or Disability, (i) all of the Awarded
Performance Shares not previously vested or forfeited will vest on such date of termination of service; and (ii) the Performance Goals specified herein
shall be deemed satisfied as of the end date of your service.

(f)    Definition of Service. For purposes of determining the vesting of your Awarded Performance Shares, you will be deemed to be in the
“service” of the Company and/or its Subsidiaries for so long as you serve in any capacity as an employee, officer, non-employee director or consultant
of the Company and/or its Subsidiaries and have Continuous Status as a Participant

(g)    Forfeiture Events. Notwithstanding anything in this Award Agreement to the contrary, the Awarded Performance Shares and any related
dividends shall be subject to reduction, cancelation, forfeiture and/or recoupment, in whole or in part, prior to or following the date on which they
become vested if and to the extent any of the events described in Section 13.10(i) through (v) of the Plan occur.

Section 3.    Dividends. Any dividends declared by the Company with a record date that is after the Grant Date specified in this Award Agreement but
prior to the forfeiture or vesting of the related Awarded Performance Shares will be accumulated, held by the Company and paid to you if, as, and when
the related Awarded Performance Shares become vested.

Section 4.    Voting Rights. You will have the right to vote, or direct the voting of, Awarded Performance Shares prior to their vesting or forfeiture.

Section 5.    No Right to Continued Service. Nothing in this Award Agreement, or any action of the Board or Committee with respect to this Award
Agreement, shall be held or construed to confer upon you any right to a continuation of service by the Company and/or its Subsidiaries. You may be
dismissed or otherwise dealt with as though this Award Agreement had not been entered into.

Section 6.    Taxes/Withholding. The Company or any employer Affiliate has the authority and the right to deduct or withhold, or require you to remit to
the employer, an amount sufficient to satisfy federal, state, and local taxes (including your FICA obligation) required by law to be withheld with respect
to any taxable event arising as a result of an Awarded Share. The withholding requirement may be satisfied, in whole or in part, at the election of the
Corporate Secretary, by withholding or selling without notice a sufficient number of vested Awarded Shares having a Fair Market Value on the date of
withholding equal to the minimum amount required to be withheld for tax purposes (or such greater amount up to the maximum individual statutory rate
in the applicable jurisdiction as may be permitted under then-current accounting principles to qualify the award for equity classification), all in
accordance with such procedures as the Corporate Secretary establishes. Section 16.3 of the Plan is incorporated by reference herein.
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Section 7.    Notices. Any communication required or permitted to be given under the Plan, including any notice, direction, designation, comment,
instruction, objection or waiver, shall be in writing and shall be deemed to have been given at such time as it is delivered personally or five (5) days after
mailing if mailed, postage prepaid, by registered or certified mail, return receipt requested, addressed to such party at the address listed below, or at such
other address as one such party may by written notice specify to the other party: If to the Participant, to the Participant’s address as shown in the
Company’s records. If to the Committee: Roper Technologies, Inc., 6901 Professional Parkway, Suite 200, Sarasota, FL 34240, Attention:
Compensation Committee and Corporate Secretary.

Section 8.    Restrictions on Transfer. The Awarded Performance Shares granted hereunder shall not be subject in any manner to anticipation, alienation
or assignment, nor shall such Award be liable for, or subject to, debts, contracts, liabilities, engagements or torts, nor shall it be transferable by the
Participant other than by will or by the laws of descent and distribution or as otherwise permitted by the Plan.

Section 9.    Successors  and Assigns. This Award Agreement shall inure to the benefit of and shall be binding upon the Company and you and their
respective heirs, successors and assigns.

Section 10.    Construction  of Language / Governing Law. Whenever appropriate in this Award Agreement, words used in the singular may be read in
the plural, words used in the plural may be read in the singular, and words importing the masculine gender may be read as referring equally to the
feminine or the neuter. Any reference to a section shall be a reference to a section of this Award Agreement, unless the context clearly indicates
otherwise. Capitalized terms not specifically defined herein shall have the meanings assigned to them under the Plan. This Award Agreement shall be
construed, administered and enforced according to the laws of the State of Delaware without giving effect to the conflict of law principles thereof,
except to the extent that such laws are preempted by federal law. The federal and state courts having jurisdiction in the State of Delaware shall have
exclusive jurisdiction over any claim, action, complaint or lawsuit brought under the terms of the Plan. By accepting the Award granted under this
Award Agreement, you, and any other person claiming any rights under this Award Agreement, agrees to submit himself or herself, and any such legal
action as he or she shall bring under the Plan, to the sole jurisdiction of such courts for the adjudication and resolution of any such disputes.

Section 11.    Amendment. This Award Agreement may be amended, in whole or in part and in any manner not inconsistent with the provisions of the
Plan, at any time and from time to time, by written agreement between the Company and you.

Section 12.    Plan Provisions Control. This Award Agreement and the rights and obligations created hereunder shall be subject to all of the terms and
conditions of the Plan. In the event of any conflict between the provisions of the Plan and the provisions of this Award Agreement, the terms of the Plan,
which are incorporated herein by reference, shall control. By signing this Award Agreement, you acknowledge receipt of a copy of the Plan. You
acknowledge that you may not and will not rely on any statement of account or other communication or document issued in connection with the Award
other than the Plan, this Award Agreement, or any document signed by an authorized representative of the Company that is designated as an amendment
of the Plan or this Award Agreement.

Section 13.    Execution of Confidentiality, Intellectual Property, Non-Competition and Non-Solicitation Agreement. The grant of the Awarded
Performance Shares pursuant to this Award Agreement is contingent upon the execution by you, the Participant, of a Confidentiality, Intellectual
Property, Noncompetition and Nonsolicitation Agreement with the Company in the form attached hereto as Appendix A, if such a Confidentiality,
Intellectual Property, Noncompetition and Nonsolicitation Agreement has not already been executed and delivered to the Company.
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PART II: SERVICE CONDITION AND PERFORMANCE CONDITION APPLICABLE TO AWARD

All vesting referenced below is contingent on certification that the performance criteria have been satisfied by the Compensation Committee of the
Company’s Board of Directors. Except in the event of your death or Disability (as that term is currently defined in the Company’s 2021 Incentive Plan),
you must be employed by the Company on the date of the certification for the awards to vest, otherwise they are forfeited.

[Applicable Vesting and Performance Criteria]
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APPENDIX A TO
PERFORMANCE –BASED RESTRICTED STOCK AWARD NOTICE AND AWARD CERTIFICATE

CONFIDENTIALITY, INTELLECTUAL PROPERTY,
NON-COMPETITION AND NON-SOLICITATION AGREEMENT

This Confidentiality, Intellectual Property, Non-Competition and Non-Solicitation Agreement (“Agreement”) is by and between Roper
Technologies, Inc. and the Participant.

WHEREAS, Roper Technologies, Inc.’s grant of a Performance-Based Restricted Stock Award with a grant date specified in the Award
Agreement (“Grant Date”), is conditioned upon my execution of this Agreement, in consideration of Roper Technologies, Inc.’s grant of such
Performance-Based Restricted Stock and the mutual promises contained in this Agreement, Roper Technologies, Inc. and I agree to the following terms
and conditions:

1.     Position of Trust. As used herein: “Company” means Roper Technologies, Inc., and any Affiliate that I am transferred to, am entrusted with
Confidential Information about, or am required to provide services to in the course of my employment or services. “Affiliate” is any corporation, entity
or organization that Roper Technologies, Inc. owns a controlling interest in or that is under common ownership and control with Roper Technologies,
Inc. I acknowledge that I am being placed in a position of special trust and confidence. I understand that the Company has spent and will continue to
spend substantial time and money developing its technologies, products and services and training its employees on its technologies, products and
services. The Company also has dedicated its time and resources developing and maintaining relationships with existing and potential customers, clients,
referral sources and vendors. Through my position, the Company will provide me with one or more of the following: (a) Confidential Information;
(b) authorization to develop and expand relationships with customers, prospective customers, and others involved in the Company’s business that are
key to the development of goodwill for the Company; and/or (c) specialized training related to the Company’s business and customers. I understand that
the Company will provide me with one or more of these items in reliance upon my promise to abide by all of the restrictions in this Agreement. I agree
that the business in which the Company is engaged is extremely competitive and that through my employment with the Company I have received and
had access to and will receive and have access to Confidential Information (as defined below), customer contact, and proprietary materials related to the
Company’s business that would give me an unfair competitive advantage in competition against the Company if not subject to restrictions provided for
in this Agreement.

2.     Nondisclosure Obligation. I agree not to engage in any unauthorized use or disclosure of Confidential Information and to limit my use of such
information to purposes that further the Company’s business interests consistent with my assigned job duties. As used herein, “Confidential
Information” refers to an item of information or a compilation of information in any form (tangible or intangible) related to the Company’s business
that Company has not made public or authorized public disclosure of, and that is not generally known to the public through proper means. Confidential
Information includes, but is not limited to: (a) Company’s business plans and analysis, customer and prospective customer lists, marketing plans and
strategies, research and development data, buying practices, financial data, operational data, methods, techniques, technical data, know-how,
innovations, computer programs, un-patented inventions, and trade secrets; and (b) information about the business affairs of third parties (including, but
not limited to, clients and acquisition targets) that such third parties provide to Company in confidence. Confidential Information will remain protected
under this Agreement if made public by improper means (such as an unauthorized disclosure by me or another person). I understand and agree that the
obligations of this paragraph shall continue to apply after the termination of my employment. Nothing herein prohibits a disclosure of information that is
compelled by law; provided, however, that to the extent allowed by law, if I am compelled to disclose Confidential Information I will give Company as
much advance written notice
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as possible under the circumstances and will cooperate with Company in any legal action undertaken to protect the confidentiality of the information.
Nothing in this Agreement is intended or shall be construed to prohibit or discourage me from reporting of, or opposition to, an illegal act, or as limiting
or impeding the right of a non-managerial and non-supervisory employee who is covered by the National Labor Relations Act (the “Act”) from using or
sharing information about terms and conditions of employment (such as wages, hours, or working conditions) for purposes that are protected under
Section 7 of the Act (such as organization or collective bargaining).

3.    Intellectual Property Obligations. I understand that I am expected, through my position with the Company, to use my creative and inventive
capacities to assist the Company. I agree that during my employment I will promptly disclose to the Company any Intellectual Property that I create,
conceive, or contribute to. “Intellectual Property” means any item that would qualify as an Invention or Copyrightable Work. “Copyrightable Works”
means all original works of authorship that I prepare, alone or with others, within the scope of my employment with Company or that relate to a line of
business that Company is engaged in or may reasonably be anticipated to engage in, including, but not limited to, reports, computer programs, mask
works, drawings, designs, documentation and publications. “Inventions” means all intellectual property, inventions, designs, discoveries, innovations,
ideas, know-how and/or improvements, whether patentable or not, and whether made by me alone or jointly with others, which (a) relate to the existing
or foreseeable business interests of Company, (b) relate to Company’s actual or anticipated research or development, (c) were developed or discovered
with the assistance of Company tools, equipment, personnel or other resources, or (d) are suggested by, related to or results from any task assigned to
me, Confidential Information provided to me, or work performed by me for or on behalf of the Company.

3.1    Ownership of Intellectual Property. I agree that all Inventions are and will remain the sole and exclusive property of Company. I do
hereby grant and assign all of my right(s), title and interest in and to any and all Inventions, inclusive of all moral rights and rights of control of any
kind, to the Company. I recognize that all Copyrightable Works shall to the fullest extent permissible be considered “works made for hire” in the United
States as defined in the U.S. Copyright Laws and in any other country adhering to the “works made for hire” or similar notion. All such Copyrightable
Works shall from the time of creation be owned solely and exclusively by Company throughout the world. If any Copyrightable Works or portion
thereof shall not be legally qualified as a work made for hire in the United States or elsewhere, or shall subsequently be held to not be a work made for
hire, I do hereby grant and assign all of my right(s) (inclusive of all moral rights and rights of control of any kind), title and interest in and to any and all
Copyrightable Works, and all registered and applied for copyrights therein, to the Company.

3.2    Cooperation Obligation. When requested to do so by Company, either during or subsequent to my employment with Company, I will
(a) execute all documents requested by Company for the vesting in Company of the entire right, title and interest in and to the Inventions, Confidential
Information and Copyrightable Works, and all patent application filed and issuing on the Inventions; (b) execute all documents requested by Company
for filing and obtaining of patents or copyrights; and (c) provide assistance that Company reasonably requires to protect its right, title and interest in the
Inventions, Confidential Information and Copyrightable Works, including, but not limited to, providing declarations and testifying in administrative and
legal proceedings with regard to Inventions, Confidential Information and Copyrightable Works. The Company shall have full control over all
applications for patents or other legal protection of these Inventions and Copyrightable Works. The Company is not obligated to use or exploit these
Inventions or Copyrightable Works or attribute them to me. In the event that there is any invention, copyrightable work, idea, discovery, development, or
other intellectual property that I own or in which I have an interest that is not owned by the Company pursuant to the above terms, and such intellectual
property is incorporated into any product or service of the Company, then I hereby grant to the Company and its assigns a nonexclusive, perpetual,
irrevocable, fully paid-up, royalty-free, worldwide license to any such item that is so incorporated, including all rights to make, use, sell, reproduce,
display, modify, or distribute the item.
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4.    Nonsolicitation and Noncompete Obligations. As used herein, the following definitions shall apply: “Conflicting Product or Service” means any
product or service of any person or organization other than Company that competes with a product or service of the Company, whether in existence or
under development, that I had involvement with or received Confidential Information about during the Look Back Period. The “X Look Back Period”
refers to the last two (2) years of my employment with Company or such lesser period as I may have been employed with the Company and the “Y
Look Back Period” refers to the last twelve (12) months of my employment with the Company or such lesser period as I may have been employed with
the Company. “Conflicting Organization” means any person or organization which is engaged in or planning to become engaged in development,
production, marketing, or selling of a Conflicting Product or Service. “Covered Customer” is a Company customer (person or entity) that I, or persons
under my supervision or management, had business-related contact or dealings with on behalf of the Company in the Y Look Back Period. A customer
is understood to include persons or entities that the Company is doing business with (as reflected by any sales or services provided to that person in the
preceding two (2) year period) and those with whom the Company has a reasonable expectation of doing business based upon proposals or other
business-related contact engaged in with the person or entity in the six (6) month period preceding the termination of my employment with the
Company. “Assigned Territory” is the geographic area, by state, county, or other recognized geographic boundary that is assigned to me as a limitation
on where I am to do business for the Company if my responsibilities for the Company are limited to, or confined to a specific geographic territory. The
Company does business throughout the United States and worldwide in all other countries where it can lawfully do business. Accordingly, if I am not
provided a more limited territory assignment, then the Assigned Territory applicable to me shall be understood to be the state(s) where I am employed
and provide services, the United States, and the other countries throughout the world where the Company marketed products or services that I had
involvement with, during the Y Look Back Period. To “solicit” refers to any intentional communication or conduct that encourages or induces action in
another party or is likely to do so, without regard for which party first initiated contact or communication, and without regard to whether the
communication or conduct was in response to an inquiry or request. The date or event of “termination of employment” refers to the end of
employment regardless of which party ends the employment relationship, why the relationship is ended, or how the relationship is ended (resignation,
dismissal, lay off, end of fixed employment term, or otherwise).

4.1    Non-Compete. During my employment with Company, I will avoid competing with the Company or providing unauthorized assistance to a
Conflicting Organization. In order to protect the Company’s trade secrets and other business interests invested in me, for a period of twenty-four
(24) months after the termination of my employment with Company, I will not engage in any “Competing Activities” within my Assigned Territory.
“Competing Activities” are any activities or services for a Conflicting Organization (as an employee, consultant, contractor, officer, owner, director, or
otherwise) that (a) involve performing, supervising, or managing services that are the same as or similar in function or purpose to those I performed,
supervised, or managed for the Company in the X Look Back Period, (b) involve a Conflicting Product or Service, or (c) would be likely to involve the
use of Confidential Information. Notwithstanding the foregoing, I may accept employment with a Conflicting Organization whose business is diversified
and which is, as to that part of its business in which I accept employment, not a Conflicting Organization if prior to acceptance I provide the Company
written notice of the position I am taking and provide written assurances satisfactory to Company that the position will not involve a Conflicting Product
or Service or involve use of Confidential Information.

4.2    Nonsolicitation of Customers. In order to protect the Company’s trade secrets and other legitimate business interests, during my
employment with Company and for twenty-four (24) months after the termination of my employment for any reason, I will not, in person or through the
direction or control of others, knowingly solicit business from, contact or communicate with a Covered Customer for the purpose of (a) selling or
servicing a Conflicting Product or Service, or (b) diverting a business opportunity away from the Company. The foregoing is understood to be
reasonably limited by geography to the locations where the Covered Customer does business and is available for contact. If a geographic limitation is
required under applicable law or if at the time of the termination of my employment my primary area of responsibility is limited to the sale or provision
of
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products or services within one or more Assigned Territories (applicable to myself or individuals I manage or supervise), then the post-employment
restrictions set forth herein shall include and be limited to those Assigned Territory(s) applicable to me during the Y Look Back Period.

4.3    Nonsolicitation of Employees and Sales Representatives. During my employment with the Company, and for a period of twenty-four
(24) months after the termination of my employment, I will not solicit or communicate with, in person or through others, an employee or individual
sales representative of the Company that I worked with or became familiar with as a result of my association with the Company, for the purpose of
inducing or encouraging such person to end his or her relationship with the Company or to provide services to a Conflicting Organization. Nothing in
this Section 4.3 is intended to prohibit general advertising to fill an opening in a publication directed to the public at large (such as a “want ad” in a
newspaper) (and any subsequent hiring as a result thereof) so long as it does not target the Company’s employees or representatives.

5.    Additional Terms, Conditions, and Representations.

5.1    No Violation of Agreements with Prior Employers. I am under no contractual obligations with a prior employer or other party that would
prohibit me from being employed with the Company or from performing the duties of the position I am being or have been hired to perform. I agree that
I will not disclose to the Company or use for the Company’s benefit any information that to my knowledge is proprietary or confidential to any of my
prior employers, without proper consent from the prior employer, if I am in possession of any such information.

5.2     At-Will Employment. I understand that this Agreement does not obligate me to remain employed by the Company nor does it confer upon
me the right to continued employment by the Company. Except to the extent that I have entered into a written employment agreement with the Company
which governs my employment relationship with the Company, the Company and I each have the right to terminate the employment relationship at any
time, for any or no reason, with or without notice and with or without cause.

5.3    Provisions are Reasonable. I acknowledge and agree that it is reasonable and necessary for the protection of the goodwill and continued
business of Company that I abide by the covenants and agreements contained in this Agreement during and following my employment with Company
and that Company will suffer irreparable injury, loss, harm and damage if I engage in conduct prohibited in this Agreement. My experience and abilities
are such that compliance with this Agreement will not cause any undue hardship or unreasonable restriction on my ability to earn a livelihood and that
the restrictions on my activities during and after employment do not prevent me from using skills in any business or activity that is not in competition
with Company. Nothing in this Agreement shall be construed to limit or reduce any common law or statutory duty I would otherwise owe to Company
absent this Agreement, including but not limited to my duty of loyalty and fiduciary duty as an employee placed in a special position of trust; nor shall
this Agreement limit or eliminate any remedies available to the Company for a violation of such duties.

5.4    Notifications Related to New Employment. I acknowledge that I will have the responsibility to inform any prospective employer of this
Agreement and its restrictions prior to accepting employment with such employer. The Company and I are both entitled to express our opinions to others
about the applicability of this Agreement to third parties. While I reserve the right to communicate my disagreement with such an opinion if I disagree, I
recognize the Company’s legitimate business interest in expressing its opinion to a third party (such as, but not limited to, a prospective employer or a
customer of the Company) and consent to it doing so if it believes such is necessary.

5.5    Special Remedies. I recognize that any breach by me of this Agreement will cause the Company irreparable harm that cannot be
compensated adequately by an award of monetary damages. I agree that the Company may seek and obtain injunctive relief in addition to damages the
Company may recover at law. If I
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violate one of the post-employment restrictions in this Agreement on which there is a specific time limitation, the time period for that restriction will be
extended by one day for each day I am found to be in violation of it, up to a maximum extension of time equal in length to the original period of
restriction, so as to give the Company the benefit of a period of forbearance by me that is equal to the original length of time provided for. All remedies
for enforcement of this Agreement shall be cumulative and not exclusive. If a legal action becomes necessary for the Company to enforce this
Agreement, the Company shall have the right to recover the reasonable attorneys’ fees and costs it incurs as a result of such action in the event it
prevails in any such action.

5.6    Governing Law and Venue. In order to maintain uniformity in the interpretation of this Agreement across the Company’s operations in
many different states, the parties have expressly agreed that this Agreement, the parties’ performance hereunder and the relationship between them shall
be governed by, construed and enforced in accordance with the laws of the State of Delaware without regard to the conflict of law rules or limitations of
Delaware or any other state that may otherwise apply. Any legal action arising from this Agreement shall be brought in Delaware or in the state where I
was last employed for the Company (based on the office or location I was assigned to by the Company for reporting purposes) or in the state where the
Company is headquartered, and I consent to the personal jurisdiction of the courts in such locations over me and waive any and all objections to the
contrary.

5.7    Survival. To the extent any portion of this Agreement or any portion of any provision of this Agreement is held to be invalid or
unenforceable within a particular jurisdiction, such provision shall be construed by limiting and reducing it so as to contain the maximum restrictions
permitted by applicable law within that jurisdiction. All remaining provisions of this Agreement, and/or portions thereof, shall remain in full force and
effect and the enforceability of the Agreement outside the jurisdiction at issue shall not be affected. Except where otherwise prohibited by applicable
law, all of the restrictive covenants in this Agreement, shall be construed as agreements independent of one another and any other provision of this
Agreement and shall survive the termination of this Agreement and my employment with the Company; and, the existence of any claim or cause of
action against the Company, whether predicated on this Agreement or otherwise, shall not constitute a defense to the enforcement by the Company of
such provisions.

5.8    Integration. I agree and acknowledge that this Agreement supersedes prior agreements between me and the Company with respect to the
subject matter addressed in this Agreement. Notwithstanding the foregoing, in the event that this Agreement is found to be unenforceable by a court of
law, then any prior agreement between the parties protecting the Company’s legitimate business interests (a “Prior Agreement”) may resume effect at the
election of the Company; provided, however, that (a) the Company must make such election within ten (10) business days of such ruling of
unenforceability becoming final, and (b) no post-employment conduct by me shall be deemed to have been in violation of a post-employment restriction
in the Prior Agreement prior to the Company electing to resume the Prior Agreement and communicating such election to me in writing.

5.9    Waiver or Modification / Assignability. Neither this Agreement, nor any term or provision hereof, may be waived or modified in whole or
in part by either party without the party that holds the right to enforce such provision expressly waiving the right to enforce such provision in writing. In
the event of such a waiver from the Company, the Company’s waiver must be in writing from officer of Roper Technologies, Inc. expressly stating that it
is intended to operate as a waiver or modification of this Agreement. This Agreement shall inure to the benefit of the Company, without the need for any
further action by me. I understand that the Company is the intended beneficiary of this Agreement, and that any one or more of same with a material
interest in my compliance with this Agreement may enforce this Agreement. I agree that this Agreement is assignable by the Company. I hereby consent
and agree to assignment by the Company of this Agreement and all rights and obligations hereunder, including, but not limited to, an assignment in
connection with any merger, sale, transfer or acquisition consummated by the Company relating to all or part of its assets.
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5.10    Transfer or Renewal of Employment. This Agreement will be deemed to continue during any periods of renewal of my employment,
including, but not limited to, periods of employment following promotions or transfers, or during any subsequent re-employment by the Company.

Nothing in this Agreement prohibits the Participant from reporting an event that the Participant reasonably and in good faith believes is a violation of
law to the relevant law-enforcement agency (such as the Securities and Exchange Commission, Equal Employment Opportunity Commission, or
Department of Labor), or from cooperating in an investigation conducted by such a government agency. The Participant is hereby provided notice that
under the 2016 Defend Trade Secrets Act (DTSA): (1) no individual will be held criminally or civilly liable under Federal or State trade secret law for
disclosure of a trade secret (as defined under the DTSA) that: (A) is made in confidence to a Federal, State, or local government official, either directly
or indirectly, or to an attorney; and made solely for the purpose of reporting or investigating a suspected violation of law; or, (B) is made in a complaint
or other document filed in a lawsuit or other proceeding, if such filing is made under seal so that it is not made public; and, (2) an individual who
pursues a lawsuit for retaliation by an employer for reporting a suspected violation of the law may disclose the trade secret to the attorney of the
individual and use the trade secret information in the court proceeding, if the individual files any document containing the trade secret under seal, and
does not disclose the trade secret, except as permitted by court order.
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Exhibit 10.3

ROPER TECHNOLOGIES, INC.
Federal Taxpayer Identification No.: 51-0263969

6901 Professional Parkway, Suite 200
Sarasota, Florida 34240

Nonstatutory Stock Option Award Certificate (“Award Agreement”)

Part I

Non-transferable
G R A N T TO

 
 

(“Optionee”)

the right to purchase from Roper Technologies, Inc. (the “Company”)

                     (the “Option Shares”) of common stock at the price of $             per share (the “Option”) on January                      (the “Grant Date”).

The Option shall be pursuant to and subject to the provisions of the Roper Technologies, Inc. 2021 Incentive Plan (the “Plan”) and to the terms and
conditions set forth on the following page (the “Terms and Conditions”). Capitalized terms used herein and not otherwise defined shall have the
meanings assigned to such terms in the Plan.

Unless vesting is accelerated in accordance with the Plan or in the discretion of the Committee, the Option shall vest (become exercisable) in accordance
with the following vesting schedule:
 

Continuous Status as a Participant
after Grant Date   Number of Option Shares Vested

  
  
  

By your electronic signature of this Award Agreement (including your acceptance of the terms set forth in Appendix A - Confidentiality, Intellectual
Property, Noncompetition and Nonsolicitation Agreement), you and the Company agree that this Option is granted under and governed by the terms
and conditions of the Plan and this Award Agreement (including PART I and PART II hereof), all of which are made a part of this document.
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PART II
GENERAL TERMS AND CONDITIONS

1.    Vesting of Option. The Option and Option Shares are listed in Part I of this Award Agreement and are subject to all of the terms and conditions of
the Plan. The Option shall vest (become exercisable) in accordance with the vesting schedule shown in Part I. Notwithstanding the foregoing vesting
schedule, the Option shall become fully vested and exercisable upon: (i) Optionee’s death or Disability during his or her Continuous Status as a
Participant, (ii) a Change in Control, unless the Option is assumed by the surviving entity or otherwise equitably converted or substituted in connection
with the Change in Control, or (iii) if the Option is assumed by the surviving entity or otherwise equitably converted or substituted in connection with a
Change in Control, the termination of Optionee’s employment by the Company without Cause (or Optionee’s resignation for Good Reason as provided
in any employment, severance or similar agreement between Optionee and the Company or an Affiliate) within two years after the effective date of the
Change in Control.

2.    Term of Option and Limitations on Right to Exercise. The term of the Option will be for a period of ten (10) years, expiring at 5:00 p.m., Eastern
Time, on the tenth anniversary of the Grant Date (the “Expiration Date”). To the extent not previously exercised, the Option will lapse prior to the
Expiration Date upon the earliest to occur of the following circumstances:

(a)    Three (3) months after the date of the termination of Optionee’s Continuous Status as a Participant for any reason other than (i) for
Cause or (ii) by reason of Optionee’s death, Disability or Retirement.

(b)     Thirty-six (36) months after the date of the termination of Optionee’s Continuous Status as a Participant by reason of Retirement.

(c)    Twelve (12) months after the date of the termination of Optionee’s Continuous Status as a Participant by reason of Disability.

(d)    Twelve months after the date of Optionee’s death, if Optionee dies while employed, or during the three (3) month period described in
subsection (a) above, during the thirty-six (36) month period described in subsection (b) above or during the twelve-month period described in
subsection (c) above and before the Option otherwise lapse. Upon Optionee’s death, the Option may be exercised by Optionee’s beneficiary designated
pursuant to the Plan.

(e)    5:00 p.m., Eastern Time, on the 10th business day after the date of the termination of Optionee’s Continuous Status as a Participant
for Cause.

If Optionee returns to employment with the Company during the designated post-termination exercise period, then Optionee shall be restored to
the status Optionee held prior to such termination but no vesting credit will be earned for any period Optionee was not in Continuous Status as a
Participant. If Optionee or his or her beneficiary exercises an Option after termination of service, the Option may be exercised only with respect to the
Shares that were otherwise vested on Optionee’s termination of service, including Option Shares vested by acceleration under section 1.

3.    Exercise of Option. The Option shall be exercised by (a) notice directed to the Corporate Secretary of the Company or his or her designee at the
address and in the form specified by the Corporate Secretary from time to time and (b) payment to the Company in full for the Shares subject to such
exercise (unless the exercise is a broker-assisted cashless exercise, as described below). If the person exercising an Option is not Optionee, such person
shall also deliver with the notice of exercise appropriate proof of his or her right to exercise the Option. Payment for such Shares shall be in (a) cash, (b)
Shares previously acquired
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by the purchaser, or (c) any combination thereof, for the number of Shares specified in such written notice. The value of surrendered Shares for this
purpose shall be the Fair Market Value as of the last trading day immediately prior to the exercise date. Alternatively, the Company may permit
Optionee to exercise the Option through a “net” exercise, whereby the Company shall retain from the Option that number of Option shares having a Fair
Market Value on the date of exercise equal to some or all of the exercise price. To the extent permitted under Regulation T of the Federal Reserve Board,
and subject to applicable securities laws and any limitations as may be applied from time to time by the Committee (which need not be uniform), the
Option may be exercised through a broker in a so-called “cashless exercise” whereby the broker sells the Option Shares on behalf of Optionee and
delivers cash sales proceeds to the Company in payment of the exercise price. In such case, the date of exercise shall be deemed to be the date on which
notice of exercise is received by the Company and the exercise price shall be delivered to the Company by the settlement date.

4.    Taxes/Withholding. The Company or any employer Affiliate has the authority and the right to deduct or withhold, or require you to remit to the
employer, an amount sufficient to satisfy federal, state, and local taxes (including your FICA obligation) required by law to be withheld with respect to
any taxable event arising as a result of the exercise of an Option. The withholding requirement may be satisfied, in whole or in part, at the election of the
Corporate Secretary, by withholding from the Option Shares having a Fair Market Value on the date of withholding equal to the minimum amount
required to be withheld for tax purposes (or such greater amount up to the maximum individual statutory rate in the applicable jurisdiction as may be
permitted under then-current accounting principles to qualify the award for equity classification), all in accordance with such procedures as the
Corporate Secretary establishes. Section 16.3 of the Plan is incorporated by reference herein.

5.    Limitation of Rights. The Option does not confer to Optionee or Optionee’s beneficiary any rights of a shareholder of the Company unless and until
Shares are in fact issued to such person in connection with the exercise of the Option. Nothing in this Certificate shall interfere with or limit in any way
the right of the Company or any Affiliate to terminate Optionee’s service at any time, nor confer upon Optionee any right to continue in the service of
the Company or any Affiliate.

6.    Restrictions on Transfer and Pledge. No right or interest of Optionee in the Option may be pledged, encumbered, or hypothecated to or in favor of
any party other than the Company or an Affiliate, or shall be subject to any lien, obligation, or liability of Optionee to any other party other than the
Company or an Affiliate. The Option is not assignable or transferable by Optionee other than by will or the laws of descent and distribution, but the
Committee may (but need not) permit other transfers. The Option may be exercised during the lifetime of Optionee only by Optionee or any permitted
transferee.

7.    Restrictions on Issuance of Shares. If at any time the Committee shall determine in its discretion, that registration, listing or qualification of the
Shares covered by the Option upon any Exchange or under any foreign, federal, or local law or practice, or the consent or approval of any governmental
regulatory body, is necessary or desirable as a condition to the exercise of the Option, the Option may not be exercised in whole or in part unless and
until such registration, listing, qualification, consent or approval shall have been effected or obtained free of any conditions not acceptable to the
Committee.

8.    Plan Controls. This Award Agreement and the rights and obligations created hereunder shall be subject to all of the terms and conditions of the Plan.
In the event of any conflict between the provisions of the Plan and the provisions of this Award Agreement, the terms of the Plan, which are
incorporated herein by reference, shall control. By signing this Award Agreement, you acknowledge receipt of a copy of the Plan. You acknowledge that
you may not and will not rely on any statement of account or other communication or document issued in connection with the Award other than the
Plan, this Award Agreement, or any document signed by an authorized representative of the Company that is designated as an amendment of the Plan or
this Award Agreement.
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9.    Successors. This Certificate shall be binding upon any successor of the Company, in accordance with the terms of this Certificate and the Plan.

10.    Notice. Any communication required or permitted to be given under the Plan, including any notice, direction, designation, comment, instruction,
objection or waiver, shall be in writing and shall be deemed to have been given at such time as it is delivered personally or five (5) days after mailing if
mailed, postage prepaid, by registered or certified mail, return receipt requested, addressed to such party at the address listed below, or at such other
address as one such party may by written notice specify to the other party: If to the Participant, to the Participant’s address as shown in the Company’s
records. If to the Committee: Roper Technologies, Inc., 6901 Professional Parkway, Suite 200, Sarasota, FL 34240, Attention: Compensation Committee
and Corporate Secretary.
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APPENDIX A TO
NONSTATUTORY STOCK OPTION AWARD CERTIFICATE

CONFIDENTIALITY, INTELLECTUAL PROPERTY,
NON-COMPETITION AND NON-SOLICITATION AGREEMENT

This Confidentiality, Intellectual Property, Non-Competition and Non-Solicitation Agreement (“Agreement”) is by and between Roper
Technologies, Inc. and the Participant.

WHEREAS, Roper Technologies, Inc.’s grant of a Nonstatutory Stock Option Award with a grant date specified in the Award Agreement (“Grant
Date”), is conditioned upon my execution of this Agreement, in consideration of Roper Technologies, Inc.’s grant of such Time-Based Restricted Stock
and the mutual promises contained in this Agreement, Roper Technologies, Inc. and I agree to the following terms and conditions:

1.     Position of Trust. As used herein: “Company” means Roper Technologies, Inc., and any Affiliate that I am transferred to, am entrusted with
Confidential Information about, or am required to provide services to in the course of my employment or services. “Affiliate” is any corporation, entity
or organization that Roper Technologies, Inc. owns a controlling interest in or that is under common ownership and control with Roper Technologies,
Inc. I acknowledge that I am being placed in a position of special trust and confidence. I understand that the Company has spent and will continue to
spend substantial time and money developing its technologies, products and services and training its employees on its technologies, products and
services. The Company also has dedicated its time and resources developing and maintaining relationships with existing and potential customers, clients,
referral sources and vendors. Through my position, the Company will provide me with one or more of the following: (a) Confidential Information;
(b) authorization to develop and expand relationships with customers, prospective customers, and others involved in the Company’s business that are
key to the development of goodwill for the Company; and/or (c) specialized training related to the Company’s business and customers. I understand that
the Company will provide me with one or more of these items in reliance upon my promise to abide by all of the restrictions in this Agreement. I agree
that the business in which the Company is engaged is extremely competitive and that through my employment with the Company I have received and
had access to and will receive and have access to Confidential Information (as defined below), customer contact, and proprietary materials related to the
Company’s business that would give me an unfair competitive advantage in competition against the Company if not subject to restrictions provided for
in this Agreement.

2.     Nondisclosure Obligation. I agree not to engage in any unauthorized use or disclosure of Confidential Information and to limit my use of such
information to purposes that further the Company’s business interests consistent with my assigned job duties. As used herein, “Confidential
Information” refers to an item of information or a compilation of information in any form (tangible or intangible) related to the Company’s business
that Company has not made public or authorized public disclosure of, and that is not generally known to the public through proper means. Confidential
Information includes, but is not limited to: (a) Company’s business plans and analysis, customer and prospective customer lists, marketing plans and
strategies, research and development data, buying practices, financial data, operational data, methods, techniques, technical data, know-how,
innovations, computer programs, un-patented inventions, and trade secrets; and (b) information about the business affairs of third parties (including, but
not limited to, clients and acquisition targets) that such third parties provide to Company in confidence. Confidential Information will remain protected
under this Agreement if made public by improper means (such as an unauthorized disclosure by me or another person). I understand and agree that the
obligations of this paragraph shall continue to apply after the termination of my employment. Nothing herein prohibits a
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disclosure of information that is compelled by law; provided, however, that to the extent allowed by law, if I am compelled to disclose Confidential
Information I will give Company as much advance written notice as possible under the circumstances and will cooperate with Company in any legal
action undertaken to protect the confidentiality of the information. Nothing in this Agreement is intended or shall be construed to prohibit or discourage
me from reporting of, or opposition to, an illegal act, or as limiting or impeding the right of a non-managerial and non-supervisory employee who is
covered by the National Labor Relations Act (the “Act”) from using or sharing information about terms and conditions of employment (such as wages,
hours, or working conditions) for purposes that are protected under Section 7 of the Act (such as organization or collective bargaining).

3.    Intellectual Property Obligations. I understand that I am expected, through my position with the Company, to use my creative and inventive
capacities to assist the Company. I agree that during my employment I will promptly disclose to the Company any Intellectual Property that I create,
conceive, or contribute to. “Intellectual Property” means any item that would qualify as an Invention or Copyrightable Work. “Copyrightable Works”
means all original works of authorship that I prepare, alone or with others, within the scope of my employment with Company or that relate to a line of
business that Company is engaged in or may reasonably be anticipated to engage in, including, but not limited to, reports, computer programs, mask
works, drawings, designs, documentation and publications. “Inventions” means all intellectual property, inventions, designs, discoveries, innovations,
ideas, know-how and/or improvements, whether patentable or not, and whether made by me alone or jointly with others, which (a) relate to the existing
or foreseeable business interests of Company, (b) relate to Company’s actual or anticipated research or development, (c) were developed or discovered
with the assistance of Company tools, equipment, personnel or other resources, or (d) are suggested by, related to or results from any task assigned to
me, Confidential Information provided to me, or work performed by me for or on behalf of the Company.

3.1    Ownership of Intellectual Property. I agree that all Inventions are and will remain the sole and exclusive property of Company. I do
hereby grant and assign all of my right(s), title and interest in and to any and all Inventions, inclusive of all moral rights and rights of control of any
kind, to the Company. I recognize that all Copyrightable Works shall to the fullest extent permissible be considered “works made for hire” in the United
States as defined in the U.S. Copyright Laws and in any other country adhering to the “works made for hire” or similar notion. All such Copyrightable
Works shall from the time of creation be owned solely and exclusively by Company throughout the world. If any Copyrightable Works or portion
thereof shall not be legally qualified as a work made for hire in the United States or elsewhere, or shall subsequently be held to not be a work made for
hire, I do hereby grant and assign all of my right(s) (inclusive of all moral rights and rights of control of any kind), title and interest in and to any and all
Copyrightable Works, and all registered and applied for copyrights therein, to the Company.

3.2    Cooperation Obligation. When requested to do so by Company, either during or subsequent to my employment with Company, I will
(a) execute all documents requested by Company for the vesting in Company of the entire right, title and interest in and to the Inventions, Confidential
Information and Copyrightable Works, and all patent application filed and issuing on the Inventions; (b) execute all documents requested by Company
for filing and obtaining of patents or copyrights; and (c) provide assistance that Company reasonably requires to protect its right, title and interest in the
Inventions, Confidential Information and Copyrightable Works, including, but not limited to, providing declarations and testifying in administrative and
legal proceedings with regard to Inventions, Confidential Information and Copyrightable Works. The Company shall have full control over all
applications for patents or other legal protection of these Inventions and Copyrightable Works. The Company is not obligated to use or exploit these
Inventions or Copyrightable Works or attribute them to me. In the event that there is any invention, copyrightable work, idea, discovery, development, or
other intellectual property that I own or in which I have an interest that is not owned by the Company pursuant to the above terms, and such intellectual
property is incorporated into any product or service of the Company, then I hereby grant to the Company
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and its assigns a nonexclusive, perpetual, irrevocable, fully paid-up, royalty-free, worldwide license to any such item that is so incorporated, including
all rights to make, use, sell, reproduce, display, modify, or distribute the item.

4.    Nonsolicitation and Noncompete Obligations. As used herein, the following definitions shall apply: “Conflicting Product or Service” means any
product or service of any person or organization other than Company that competes with a product or service of the Company, whether in existence or
under development, that I had involvement with or received Confidential Information about during the Look Back Period. The “X Look Back Period”
refers to the last two (2) years of my employment with Company or such lesser period as I may have been employed with the Company and the “Y
Look Back Period” refers to the last twelve (12) months of my employment with the Company or such lesser period as I may have been employed with
the Company. “Conflicting Organization” means any person or organization which is engaged in or planning to became engaged in development,
production, marketing, or selling of a Conflicting Product or Service. “Covered Customer” is a Company customer (person or entity) that I, or persons
under my supervision or management, had business-related contact or dealings with on behalf of the Company in the Y Look Back Period. A customer
is understood to include persons or entities that the Company is doing business with (as reflected by any sales or services provided to that person in the
preceding two (2) year period) and those with whom the Company has a reasonable expectation of doing business based upon proposals or other
business-related contact engaged in with the person or entity in the six (6) month period preceding the termination of my employment with the
Company. “Assigned Territory” is the geographic area, by state, county, or other recognized geographic boundary that is assigned to me as a limitation
on where I am to do business for the Company if my responsibilities for the Company are limited to, or confined to a specific geographic territory. The
Company does business throughout the United States and worldwide in all other countries where it can lawfully do business. Accordingly, if I am not
provided a more limited territory assignment, then the Assigned Territory applicable to me shall be understood to be the state(s) where I am employed
and provide services, the United States, and the other countries throughout the world where the Company marketed products or services that I had
involvement with, during the Y Look Back Period. To “solicit” refers to any intentional communication or conduct that encourages or induces action in
another party or is likely to do so, without regard for which party first initiated contact or communication, and without regard to whether the
communication or conduct was in response to an inquiry or request. The date or event of “termination of employment” refers to the end of
employment regardless of which party ends the employment relationship, why the relationship is ended, or how the relationship is ended (resignation,
dismissal, lay off, end of fixed employment term, or otherwise).

4.1    Non-Compete. During my employment with Company, I will avoid competing with the Company or providing unauthorized assistance to a
Conflicting Organization. In order to protect the Company’s trade secrets and other business interests invested in me, for a period of twenty (24) months
after the termination of my employment with Company, I will not engage in any “Competing Activities” within my Assigned Territory. “Competing
Activities” are any activities or services for a Conflicting Organization (as an employee, consultant, contractor, officer, owner, director, or otherwise)
that (a) involve performing, supervising, or managing services that are the same as or similar in function or purpose to those I performed, supervised, or
managed for the Company in the X Look Back Period, (b) involve a Conflicting Product or Service, or (c) would be likely to involve the use
Confidential Information. Notwithstanding the foregoing, I may accept employment with a Conflicting Organization whose business is diversified and
which is, as to that part of its business in which I accept employment, not a Conflicting Organization if prior to acceptance I provide the Company
written notice of the position I am taking and provide written assurances satisfactory to Company that the position will not involve a Conflicting Product
or Service or involve use of Confidential Information.
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4.2    Nonsolicitation of Customers. In order to protect the Company’s trade secrets and other legitimate business interests, during my
employment with Company and for twenty-four (24) months after the termination of my employment for any reason, I will not, in person or through the
direction or control of others, knowingly solicit business from, contact or communicate with a Covered Customer for the purpose of (a) selling or
servicing a Conflicting Product or Service, or (b) diverting a business opportunity away from the Company. The foregoing is understood to be
reasonably limited by geography to the locations where the Covered Customer does business and is available for contact. If a geographic limitation is
required under applicable law or if at the time of the termination of my employment my primary area of responsibility is limited to the sale or provision
of products or services within one or more Assigned Territories (applicable to myself or individuals I manage or supervise), then the post-employment
restrictions set forth herein shall include and be limited to those Assigned Territory(s) applicable to me during the Y Look Back Period.

4.3    Nonsolicitation of Employees and Sales Representatives. During my employment with the Company, and for a period of twenty four
(24) months after the termination of my employment, I will not solicit or communicate with, in person or through others, an employee or individual
sales representative of the Company that I worked with or become familiar with as a result of my association with the Company, for the purpose of
inducing or encouraging such person to end his or her relationship with the Company or to provide services to a Conflicting Organization. Nothing in
this Section 4.3 is intended to prohibit general advertising to fill an opening in a publication directed to the public at large (such as a “want ad” in a
newspaper) (and any subsequent hiring as a result thereof) so long as it does not target the Company’s employees or representatives.

5.    Additional Terms, Conditions, and Representations.

5.1    No Violation of Agreements with Prior Employers. I am under no contractual obligations with a prior employer or other party that would
prohibit me from being employed with the Company or from performing the duties of the position I am being or have been hired to perform. I agree that
I will not disclose to the Company or use for the Company’s benefit any information that to my knowledge is proprietary or confidential to any of my
prior employers, without proper consent from the prior employer, if I am in possession of any such information.

5.2     At-Will Employment. I understand that this Agreement does not obligate me to remain employed by the Company nor does it confer upon
me the right to continued employment by the Company. Except to the extent that I have entered into a written employment agreement with the Company
which governs my employment relationship with the Company, the Company and I each have the right to terminate the employment relationship at any
time, for any or no reason, with or without notice and with or without cause.

5.3    Provisions are Reasonable. I acknowledge and agree that it is reasonable and necessary for the protection of the goodwill and continued
business of Company that I abide by the covenants and agreements contained in this Agreement during and following my employment with Company
and that Company will suffer irreparable injury, loss, harm and damage if I engage in conduct prohibited in this Agreement. My experience and abilities
are such that compliance with this Agreement will not cause any undue hardship or unreasonable restriction on my ability to earn a livelihood and that
the restrictions on my activities during and after employment do not prevent me from using skills in any business or activity that is not in competition
with Company. Nothing in this Agreement shall be construed to limit or reduce any common law or statutory duty I would otherwise owe to Company
absent this Agreement, including but not limited to my duty of loyalty and fiduciary duty as an employee placed in a special position of trust; nor shall
this Agreement limit or eliminate any remedies available to the Company for a violation of such duties.
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5.4    Notifications Related to New Employment. I acknowledge that I will have the responsibility to inform any prospective employer of this
Agreement and its restrictions prior to accepting employment with such employer. The Company and I are both entitled to express our opinions to others
about the applicability of this Agreement to third parties. While I reserve the right to communicate my disagreement with such an opinion if I disagree, I
recognize the Company’s legitimate business interest in expressing its opinion to a third party (such as, but not limited to, a prospective employer or a
customer of the Company) and consent to it doing so if it believes such is necessary.

5.5    Special Remedies. I recognize that any breach by me of this Agreement will cause the Company irreparable harm that cannot be
compensated adequately by an award of monetary damages. I agree that the Company may seek and obtain injunctive relief in addition to damages the
Company may recover at law. If I violate one of the post-employment restrictions in this Agreement on which there is a specific time limitation, the time
period for that restriction will be extended by one day for each day I am found to be in violation of it, up to a maximum extension of time equal in length
to the original period of restriction, so as to give the Company the benefit of a period of forbearance by me that is equal to the original length of time
provided for. All remedies for enforcement of this Agreement shall be cumulative and not exclusive. If a legal action becomes necessary for the
Company to enforce this Agreement, the Company shall have the right to recover the reasonable attorneys’ fees and costs it incurs as a result of such
action in the event it prevails in any such action.

5.6    Governing Law and Venue. In order to maintain uniformity in the interpretation of this Agreement across the Company’s operations in
many different states, the parties have expressly agreed that this Agreement, the parties’ performance hereunder and the relationship between them shall
be governed by, construed and enforced in accordance with the laws of the State of Delaware without regard to the conflict of law rules or limitations of
Delaware or any other state that may otherwise apply. Any legal action arising from this Agreement shall be brought in Delaware or in the state where I
was last employed for the Company (based on the office or location I was assigned to by the Company for reporting purposes) or in the state where the
Company is headquartered, and I consent to the personal jurisdiction of the courts in such locations over me and waive any and all objections to the
contrary.

5.7    Survival. To the extent any portion of this Agreement or any portion of any provision of this Agreement is held to be invalid or
unenforceable within a particular jurisdiction, such provision shall be construed by limiting and reducing it so as to contain the maximum restrictions
permitted by applicable law within that jurisdiction. All remaining provisions of this Agreement, and/or portions thereof, shall remain in full force and
effect and the enforceability of the Agreement outside the jurisdiction at issue shall not be affected. Except where otherwise prohibited by applicable
law, all of the restrictive covenants in this Agreement, shall be construed as agreements independent of one another and any other provision of this
Agreement and shall survive the termination of this agreement and my employment with the Company; and, the existence of any claim or cause of
action against the Company, whether predicated on this Agreement or otherwise, shall not constitute a defense to the enforcement by the Company of
such provisions.

5.8    Integration. I agree and acknowledge that this Agreement supersedes prior agreements between me and the Company with respect to the
subject matter addressed in this Agreement. Notwithstanding the foregoing, in the event that this Agreement is found to be unenforceable by a court of
law, then any prior agreement between the parties protecting the Company’s legitimate business interests (a “Prior Agreement”) may resume effect at the
election of the Company; provided, however, that (a) the Company must make such election within ten (10) business days of such ruling of
unenforceability becoming final, and (b) no post-employment conduct by me shall be deemed to have been in violation of a post-employment restriction
in the Prior Agreement prior to the Company electing to resume the Prior Agreement and communicating such election to me in writing.
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5.9    Waiver or Modification / Assignability. Neither this Agreement, nor any term or provision hereof, may be waived or modified in whole or
in part by either party without the party that holds the right to enforce such provision expressly waiving the right to enforce such provision in writing. In
the event of such a waiver from the Company, the Company’s waiver must be in writing from an officer of Roper Technologies, Inc. expressly stating
that it is intended to operate as a waiver or modification of this Agreement. This Agreement shall inure to the benefit of the Company, without the need
for any further action by me. I understand that the Company is the intended beneficiary of this Agreement, and that any one or more of same with a
material interest in my compliance with this Agreement may enforce this Agreement. I agree that this Agreement is assignable by the Company. I hereby
consent and agree to assignment by the Company of this Agreement and all rights and obligations hereunder, including, but not limited to, an assignment
in connection with any merger, sale, transfer or acquisition consummated by the Company relating to all or part of its assets.

5.10    Transfer or Renewal of Employment. This Agreement will be deemed to continue during any periods of renewal of my employment,
including, but not limited to, periods of employment following promotions or transfers, or during any subsequent re-employment by the Company.

Nothing in this Agreement prohibits the Participant from reporting an event that the Participant reasonably and in good faith believes is a violation of
law to the relevant law-enforcement agency (such as the Securities and Exchange Commission, Equal Employment Opportunity Commission, or
Department of Labor), or from cooperating in an investigation conducted by such a government agency. The Participant is hereby provided notice that
under the 2016 Defend Trade Secrets Act (DTSA): (1) no individual will be held criminally or civilly liable under Federal or State trade secret law for
disclosure of a trade secret (as defined under the DTSA) that: (A) is made in confidence to a Federal, State, or local government official, either directly
or indirectly, or to an attorney; and made solely for the purpose of reporting or investigating a suspected violation of law; or, (B) is made in a complaint
or other document filed in a lawsuit or other proceeding, if such filing is made under seal so that it is not made public; and, (2) an individual who
pursues a lawsuit for retaliation by an employer for reporting a suspected violation of the law may disclose the trade secret to the attorney of the
individual and use the trade secret information in the court proceeding, if the individual files any document contain the trade secret under seal, and does
not disclose the trade secret, except as permitted by court order.
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Exhibit 10.4

ROPER TECHNOLOGIES, INC.
Federal Taxpayer Identification No.: 51-0263969

6901 Professional Parkway, Suite 200
Sarasota, Florida 34240

Time-Based Restricted Stock Award Notice and Award Certificate (“Award Agreement”)

PART I

Name of Participant:
Number of Shares Awarded:
Date of Award:
Plan: 2021 Incentive Plan

Effective as of the date referenced above, (“Grant Date”), you have been granted a Time-Based Restricted Stock Award of a fixed number of shares
(“Awarded Shares”) of ROPER TECHNOLOGIES, INC. (the “Company”) common stock, par value $0.01 per share. These Awarded Shares are
restricted until the Service Condition is satisfied.

The Service Conditions are specified below (“Vesting Determination Dates”) with respect to the Awarded Shares.

Vesting Determination Date(s)                 Number of Awarded Shares Vesting
 

 

By your electronic signature of this Award Agreement (including your acceptance of the terms set forth in Appendix A - your Confidentiality,
Intellectual Property, Noncompetition and Nonsolicitation Agreement), you and the Company agree that this Award is granted under and governed by
the terms and conditions of the Plan and this Award Agreement (including PART I and PART II hereof), all of which are made a part of this document.
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PART II
GENERAL TERMS AND CONDITIONS

Section 1.    General Terms.

(a)    Size and Type of Award. The Shares covered by this Award (i.e., the Awarded Shares) are listed in Part I of this Award Agreement and are
subject to all of the terms and conditions of the Roper Technologies, Inc. 2021 Incentive Plan (the “Plan”).

(b)    Restrictions and Tax Election. A certificate or book-entry registration evidencing the Awarded Shares will be issued to you and will include
a restrictive legend incorporating the terms and conditions of this Award Agreement. You may elect (pursuant to Section 83(b) of the Internal Revenue
Code) to be taxed on the Awarded Shares immediately upon their Grant Date instead of later when they vest, though if the Awarded Shares are forfeited,
you may be unable to recover the taxes previously paid. If you make this Section 83(b) election, you will be required to include in ordinary income, for
the taxable year in which the Grant Date occurs, an amount equal to the fair market value of the Awarded Shares on the Grant Date. The Company may
be allowed to claim a tax deduction, for compensation expense, in a like amount. You make this Section 83(b) election by filing a statement of election
containing specified items of information with the Internal Revenue Service within thirty (30) days after the Grant Date. You must give a copy of the
statement of election you file with the Internal Revenue Service to the Company. If you make this Section 83(b) election, the vesting of your Awarded
Shares will not subject you to further income tax upon their vesting.

(c)    Employment. Your employment and/or other service with the Company and/or its Subsidiaries constitutes adequate consideration for the
issuance of the Awarded Shares to you having a value at least equal to the par value of the Awarded Shares, but the vesting conditions described below
will nevertheless determine your right to acquire unrestricted ownership of the Awarded Shares.

Section 2.    Vesting.

(a)    Vesting Date. The Vesting Determination Dates for the vesting of your Awarded Shares are specified in this Award Agreement. On each
Vesting Determination Date, your Awarded Shares will, subject to the provisions of this Award Agreement (including Section 2(b) below), no longer be
subject to a substantial risk of forfeiture.

(b)    Vesting Conditions. Except as otherwise provided in this Part II of the Award Agreement, you must satisfy the following conditions before
your Awarded Shares will vest: You must, except as otherwise provided herein, remain in continuous service with the Company and/or its Subsidiaries
from the Grant Date through the Vesting Determination Date (the “Service Condition”).

(c)    Forfeitures. Except as otherwise provided herein, if you terminate service with the Company and/or its Subsidiaries prior to the Vesting
Determination Date, you will forfeit any Awarded Shares that are scheduled to vest on or after such termination of service date. When you forfeit
Awarded Shares, all of your interest in the unvested Awarded Shares will be canceled and any stock certificate or other evidence of ownership must be
returned to the Committee or to the Company. You agree to take any action and execute and deliver any document that the Company requests to effect
the return of your unvested Awarded Shares. In the event you do not cooperate with the Company in this regard, you hereby appoint and designate the
Company as your attorney-in-fact for the purpose of taking any action and signing any document, in your name, which the Company determines is
necessary to enforce the forfeiture.
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(d)    Change in Control. Except with respect to any Awarded Shares assumed by the surviving entity or otherwise equitably converted or
substituted in connection with the Change in Control in a manner approved by the Committee or the Board, all of the Awarded Shares not previously
vested or forfeited shall immediately vest in full and all other restrictions placed on the Awarded Shares shall be removed if both: (1) a Change in
Control occurs, and (2) at any time after the Change in Control and during the twenty-four (24) month period following the Change in Control, your
service with the Company and/or its Subsidiaries is terminated by the Company and/or any of its Subsidiaries (or any successors thereto) other than for
Cause.

(e)    Death or Disability. If your service with the Company and/or its Subsidiaries ends due to death or Disability, all of the Awarded Shares not
previously vested or forfeited will vest on such date of termination of service.

(f)    Definition of Service. For purposes of determining the vesting of your Awarded Shares, you will be deemed to be in the “service” of the
Company and/or its Subsidiaries for so long as you serve in any capacity as an employee, officer, non-employee director or consultant of the Company
and/or its Subsidiaries and have Continuous Status as a Participant

(g)    Forfeiture Events. Notwithstanding anything in this Award Agreement to the contrary, the Awarded Shares and any related dividends shall
be subject to reduction, cancelation, forfeiture and/or recoupment, in whole or in part, prior to or following the date on which they become vested if and
to the extent any of the events described in Section 13.10(i) through (v) of the Plan occur.

Section 3.    Dividends. You shall have the right to receive any dividends declared by the Company with a record date that is after the Grant Date
specified in this Award Agreement but prior to the forfeiture of the related Awarded Shares. Timing of payment of such dividends will be as determined
by the Committee.

Section 4.    Voting Rights. You will have the right to vote, or direct the voting of, Awarded Shares prior to their vesting or forfeiture.

Section 5.    No Right to Continued Service. Nothing in this Award Agreement, or any action of the Board or Committee with respect to this Award
Agreement, shall be held or construed to confer upon you any right to a continuation of service by the Company and/or its Subsidiaries. You may be
dismissed or otherwise dealt with as though this Award Agreement had not been entered into.

Section 6.    Taxes/Withholding. The Company or any employer Affiliate has the authority and the right to deduct or withhold, or require you to remit to
the employer, an amount sufficient to satisfy federal, state, and local taxes (including your FICA obligation) required by law to be withheld with respect
to any taxable event arising as a result of an Awarded Share. The withholding requirement may be satisfied, in whole or in part, at the election of the
Corporate Secretary, by withholding or selling without notice a sufficient number of vested Awarded Shares having a Fair Market Value on the date of
withholding equal to the minimum amount required to be withheld for tax purposes (or such greater amount up to the maximum individual statutory rate
in the applicable jurisdiction as may be permitted under then-current accounting principles to qualify the award for equity classification), all in
accordance with such procedures as the Corporate Secretary establishes. Section 16.3 of the Plan is incorporated by reference herein.

Section 7.    Notices. Any communication required or permitted to be given under the Plan, including any notice, direction, designation, comment,
instruction, objection or waiver, shall be in writing and shall be deemed to have been given at such time as it is delivered personally or five (5) days after
mailing if mailed, postage prepaid, by registered or certified mail, return receipt requested, addressed to such party at the
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address listed below, or at such other address as one such party may by written notice specify to the other party: If to the Participant, to the Participant’s
address as shown in the Company’s records. If to the Committee: Roper Technologies, Inc., 6901 Professional Parkway, Suite 200, Sarasota, FL 34240,
Attention: Compensation Committee and Corporate Secretary.

Section 8.    Restrictions on Transfer. The Awarded Shares granted hereunder shall not be subject in any manner to anticipation, alienation or
assignment, nor shall such Award be liable for, or subject to, debts, contracts, liabilities, engagements or torts, nor shall it be transferable by the
Participant other than by will or by the laws of descent and distribution or as otherwise permitted by the Plan.

Section 9.    Successors  and Assigns. This Award Agreement shall inure to the benefit of and shall be binding upon the Company and you and their
respective heirs, successors and assigns.

Section 10.    Construction  of Language / Governing Law. Whenever appropriate in this Award Agreement, words used in the singular may be read in
the plural, words used in the plural may be read in the singular, and words importing the masculine gender may be read as referring equally to the
feminine or the neuter. Any reference to a section shall be a reference to a section of this Award Agreement, unless the context clearly indicates
otherwise. Capitalized terms not specifically defined herein shall have the meanings assigned to them under the Plan. This Award Agreement shall be
construed, administered and enforced according to the laws of the State of Delaware without giving effect to the conflict of law principles thereof,
except to the extent that such laws are preempted by federal law. The federal and state courts having jurisdiction in the State of Delaware shall have
exclusive jurisdiction over any claim, action, complaint or lawsuit brought under the terms of the Plan. By accepting the Award granted under this
Award Agreement, you, and any other person claiming any rights under this Award Agreement, agrees to submit himself or herself, and any such legal
action as he or she shall bring under the Plan, to the sole jurisdiction of such courts for the adjudication and resolution of any such disputes.

Section 11.    Amendment. This Award Agreement may be amended, in whole or in part and in any manner not inconsistent with the provisions of the
Plan, at any time and from time to time, by written agreement between the Company and you.

Section 12.    Plan Provisions Control. This Award Agreement and the rights and obligations created hereunder shall be subject to all of the terms and
conditions of the Plan. In the event of any conflict between the provisions of the Plan and the provisions of this Award Agreement, the terms of the Plan,
which are incorporated herein by reference, shall control. By signing this Award Agreement, you acknowledge receipt of a copy of the Plan. You
acknowledge that you may not and will not rely on any statement of account or other communication or document issued in connection with the Award
other than the Plan, this Award Agreement, or any document signed by an authorized representative of the Company that is designated as an amendment
of the Plan or this Award Agreement.

Section 13.    Execution of Confidentiality, Intellectual Property, Non-Competition and Non-Solicitation Agreement. The grant of the Awarded Shares
pursuant to this Award Agreement is contingent upon the execution by you, the Participant, of a Confidentiality, Intellectual Property, Noncompetition
and Nonsolicitation Agreement with the Company in the form attached hereto as Appendix A, if such a Confidentiality, Intellectual Property,
Noncompetition and Nonsolicitation Agreement has not already been executed and delivered to the Company.
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APPENDIX A TO
TIME–BASED RESTRICTED STOCK AWARD NOTICE AND AWARD CERTIFICATE

CONFIDENTIALITY, INTELLECTUAL PROPERTY,
NON-COMPETITION AND NON-SOLICITATION AGREEMENT

This Confidentiality, Intellectual Property, Non-Competition and Non-Solicitation Agreement (“Agreement”) is by and between Roper
Technologies, Inc. and the Participant.

WHEREAS, Roper Technologies, Inc.’s grant of a Time-Based Restricted Stock Award with a grant date specified in the Award Agreement
(“Grant Date”), is conditioned upon my execution of this Agreement, in consideration of Roper Technologies, Inc.’s grant of such Time-Based
Restricted Stock and the mutual promises contained in this Agreement, Roper Technologies, Inc. and I agree to the following terms and conditions:

1.     Position of Trust. As used herein: “Company” means Roper Technologies, Inc., and any Affiliate that I am transferred to, am entrusted with
Confidential Information about, or am required to provide services to in the course of my employment or services. “Affiliate” is any corporation, entity
or organization that Roper Technologies, Inc. owns a controlling interest in or that is under common ownership and control with Roper Technologies,
Inc. I acknowledge that I am being placed in a position of special trust and confidence. I understand that the Company has spent and will continue to
spend substantial time and money developing its technologies, products and services and training its employees on its technologies, products and
services. The Company also has dedicated its time and resources developing and maintaining relationships with existing and potential customers, clients,
referral sources and vendors. Through my position, the Company will provide me with one or more of the following: (a) Confidential Information;
(b) authorization to develop and expand relationships with customers, prospective customers, and others involved in the Company’s business that are
key to the development of goodwill for the Company; and/or (c) specialized training related to the Company’s business and customers. I understand that
the Company will provide me with one or more of these items in reliance upon my promise to abide by all of the restrictions in this Agreement. I agree
that the business in which the Company is engaged is extremely competitive and that through my employment with the Company I have received and
had access to and will receive and have access to Confidential Information (as defined below), customer contact, and proprietary materials related to the
Company’s business that would give me an unfair competitive advantage in competition against the Company if not subject to restrictions provided for
in this Agreement.

2.     Nondisclosure Obligation. I agree not to engage in any unauthorized use or disclosure of Confidential Information and to limit my use of such
information to purposes that further the Company’s business interests consistent with my assigned job duties. As used herein, “Confidential
Information” refers to an item of information or a compilation of information in any form (tangible or intangible) related to the Company’s business
that Company has not made public or authorized public disclosure of, and that is not generally known to the public through proper means. Confidential
Information includes, but is not limited to: (a) Company’s business plans and analysis, customer and prospective customer lists, marketing plans and
strategies, research and development data, buying practices, financial data, operational data, methods, techniques, technical data, know-how,
innovations, computer programs, un-patented inventions, and trade secrets; and (b) information about the business affairs of third parties (including, but
not limited to, clients and acquisition targets) that such third parties provide to Company in confidence. Confidential Information will remain protected
under this Agreement if made public by improper means (such as an unauthorized disclosure by me or another person). I understand and agree that the
obligations of this paragraph shall continue to apply after the termination of my employment. Nothing herein prohibits a disclosure of information that is
compelled by law; provided, however, that to the extent allowed by law, if I am compelled to disclose Confidential Information I will give Company as
much advance written notice as possible under the circumstances and will cooperate with Company in any legal action undertaken to protect the
confidentiality of the information. Nothing in this Agreement is intended or shall be construed to prohibit or discourage me from reporting of, or
opposition to, an illegal act, or as limiting or impeding the right
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of a non-managerial and non-supervisory employee who is covered by the National Labor Relations Act (the “Act”) from using or sharing information
about terms and conditions of employment (such as wages, hours, or working conditions) for purposes that are protected under Section 7 of the Act
(such as organization or collective bargaining).

3.    Intellectual Property Obligations. I understand that I am expected, through my position with the Company, to use my creative and inventive
capacities to assist the Company. I agree that during my employment I will promptly disclose to the Company any Intellectual Property that I create,
conceive, or contribute to. “Intellectual Property” means any item that would qualify as an Invention or Copyrightable Work. “Copyrightable Works”
means all original works of authorship that I prepare, alone or with others, within the scope of my employment with Company or that relate to a line of
business that Company is engaged in or may reasonably be anticipated to engage in, including, but not limited to, reports, computer programs, mask
works, drawings, designs, documentation and publications. “Inventions” means all intellectual property, inventions, designs, discoveries, innovations,
ideas, know-how and/or improvements, whether patentable or not, and whether made by me alone or jointly with others, which (a) relate to the existing
or foreseeable business interests of Company, (b) relate to Company’s actual or anticipated research or development, (c) were developed or discovered
with the assistance of Company tools, equipment, personnel or other resources, or (d) are suggested by, related to or results from any task assigned to
me, Confidential Information provided to me, or work performed by me for or on behalf of the Company.

3.1    Ownership of Intellectual Property. I agree that all Inventions are and will remain the sole and exclusive property of Company. I do
hereby grant and assign all of my right(s), title and interest in and to any and all Inventions, inclusive of all moral rights and rights of control of any
kind, to the Company. I recognize that all Copyrightable Works shall to the fullest extent permissible be considered “works made for hire” in the United
States as defined in the U.S. Copyright Laws and in any other country adhering to the “works made for hire” or similar notion. All such Copyrightable
Works shall from the time of creation be owned solely and exclusively by Company throughout the world. If any Copyrightable Works or portion
thereof shall not be legally qualified as a work made for hire in the United States or elsewhere, or shall subsequently be held to not be a work made for
hire, I do hereby grant and assign all of my right(s) (inclusive of all moral rights and rights of control of any kind), title and interest in and to any and all
Copyrightable Works, and all registered and applied for copyrights therein, to the Company.

3.2    Cooperation Obligation. When requested to do so by Company, either during or subsequent to my employment with Company, I will
(a) execute all documents requested by Company for the vesting in Company of the entire right, title and interest in and to the Inventions, Confidential
Information and Copyrightable Works, and all patent application filed and issuing on the Inventions; (b) execute all documents requested by Company
for filing and obtaining of patents or copyrights; and (c) provide assistance that Company reasonably requires to protect its right, title and interest in the
Inventions, Confidential Information and Copyrightable Works, including, but not limited to, providing declarations and testifying in administrative and
legal proceedings with regard to Inventions, Confidential Information and Copyrightable Works. The Company shall have full control over all
applications for patents or other legal protection of these Inventions and Copyrightable Works. The Company is not obligated to use or exploit these
Inventions or Copyrightable Works or attribute them to me. In the event that there is any invention, copyrightable work, idea, discovery, development, or
other intellectual property that I own or in which I have an interest that is not owned by the Company pursuant to the above terms, and such intellectual
property is incorporated into any product or service of the Company, then I hereby grant to the Company and its assigns a nonexclusive, perpetual,
irrevocable, fully paid-up, royalty-free, worldwide license to any such item that is so incorporated, including all rights to make, use, sell, reproduce,
display, modify, or distribute the item.

4.    Nonsolicitation and Noncompete Obligations. As used herein, the following definitions shall apply: “Conflicting Product or Service” means any
product or service of any person or organization other than
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Company that competes with a product or service of the Company, whether in existence or under development, that I had involvement with or received
Confidential Information about during the Look Back Period. The “X Look Back Period” refers to the last two (2) years of my employment with
Company or such lesser period as I may have been employed with the Company and the “Y Look Back Period” refers to the last twelve (12) months of
my employment with the Company or such lesser period as I may have been employed with the Company. “Conflicting Organization” means any
person or organization which is engaged in or planning to become engaged in development, production, marketing, or selling of a Conflicting Product or
Service. “Covered Customer” is a Company customer (person or entity) that I, or persons under my supervision or management, had business-related
contact or dealings with on behalf of the Company in the Y Look Back Period. A customer is understood to include persons or entities that the Company
is doing business with (as reflected by any sales or services provided to that person in the preceding two (2) year period) and those with whom the
Company has a reasonable expectation of doing business based upon proposals or other business-related contact engaged in with the person or entity in
the six (6) month period preceding the termination of my employment with the Company. “Assigned Territory” is the geographic area, by state, county,
or other recognized geographic boundary that is assigned to me as a limitation on where I am to do business for the Company if my responsibilities for
the Company are limited to, or confined to a specific geographic territory. The Company does business throughout the United States and worldwide in
all other countries where it can lawfully do business. Accordingly, if I am not provided a more limited territory assignment, then the Assigned Territory
applicable to me shall be understood to be the state(s) where I am employed and provide services, the United States, and the other countries throughout
the world where the Company marketed products or services that I had involvement with, during the Y Look Back Period. To “solicit” refers to any
intentional communication or conduct that encourages or induces action in another party or is likely to do so, without regard for which party first
initiated contact or communication, and without regard to whether the communication or conduct was in response to an inquiry or request. The date or
event of “termination of employment” refers to the end of employment regardless of which party ends the employment relationship, why the
relationship is ended, or how the relationship is ended (resignation, dismissal, lay off, end of fixed employment term, or otherwise).

4.1    Non-Compete. During my employment with Company, I will avoid competing with the Company or providing unauthorized assistance to a
Conflicting Organization. In order to protect the Company’s trade secrets and other business interests invested in me, for a period of twenty-four
(24) months after the termination of my employment with Company, I will not engage in any “Competing Activities” within my Assigned Territory.
“Competing Activities” are any activities or services for a Conflicting Organization (as an employee, consultant, contractor, officer, owner, director, or
otherwise) that (a) involve performing, supervising, or managing services that are the same as or similar in function or purpose to those I performed,
supervised, or managed for the Company in the X Look Back Period, (b) involve a Conflicting Product or Service, or (c) would be likely to involve the
use of Confidential Information. Notwithstanding the foregoing, I may accept employment with a Conflicting Organization whose business is diversified
and which is, as to that part of its business in which I accept employment, not a Conflicting Organization if prior to acceptance I provide the Company
written notice of the position I am taking and provide written assurances satisfactory to Company that the position will not involve a Conflicting Product
or Service or involve use of Confidential Information.

4.2    Nonsolicitation of Customers. In order to protect the Company’s trade secrets and other legitimate business interests, during my
employment with Company and for twenty-four (24) months after the termination of my employment for any reason, I will not, in person or through the
direction or control of others, knowingly solicit business from, contact or communicate with a Covered Customer for the purpose of (a) selling or
servicing a Conflicting Product or Service, or (b) diverting a business opportunity away from the Company. The foregoing is understood to be
reasonably limited by geography to the locations where the Covered Customer does business and is available for contact. If a geographic limitation is
required under applicable law or if at the time of the termination of my employment my primary area of responsibility is limited to the sale or provision
of products or services within one or more Assigned Territories (applicable to myself or individuals I manage or supervise), then the post-employment
restrictions set forth herein shall include and be limited to those Assigned Territory(s) applicable to me during the Y Look Back Period.
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4.3    Nonsolicitation of Employees and Sales Representatives. During my employment with the Company, and for a period of twenty-four
(24) months after the termination of my employment, I will not solicit or communicate with, in person or through others, an employee or individual
sales representative of the Company that I worked with or became familiar with as a result of my association with the Company, for the purpose of
inducing or encouraging such person to end his or her relationship with the Company or to provide services to a Conflicting Organization. Nothing in
this Section 4.3 is intended to prohibit general advertising to fill an opening in a publication directed to the public at large (such as a “want ad” in a
newspaper) (and any subsequent hiring as a result thereof) so long as it does not target the Company’s employees or representatives.

5.    Additional Terms, Conditions, and Representations.

5.1    No Violation of Agreements with Prior Employers. I am under no contractual obligations with a prior employer or other party that would
prohibit me from being employed with the Company or from performing the duties of the position I am being or have been hired to perform. I agree that
I will not disclose to the Company or use for the Company’s benefit any information that to my knowledge is proprietary or confidential to any of my
prior employers, without proper consent from the prior employer, if I am in possession of any such information.

5.2     At-Will Employment. I understand that this Agreement does not obligate me to remain employed by the Company nor does it confer upon
me the right to continued employment by the Company. Except to the extent that I have entered into a written employment agreement with the Company
which governs my employment relationship with the Company, the Company and I each have the right to terminate the employment relationship at any
time, for any or no reason, with or without notice and with or without cause.

5.3    Provisions are Reasonable. I acknowledge and agree that it is reasonable and necessary for the protection of the goodwill and continued
business of Company that I abide by the covenants and agreements contained in this Agreement during and following my employment with Company
and that Company will suffer irreparable injury, loss, harm and damage if I engage in conduct prohibited in this Agreement. My experience and abilities
are such that compliance with this Agreement will not cause any undue hardship or unreasonable restriction on my ability to earn a livelihood and that
the restrictions on my activities during and after employment do not prevent me from using skills in any business or activity that is not in competition
with Company. Nothing in this Agreement shall be construed to limit or reduce any common law or statutory duty I would otherwise owe to Company
absent this Agreement, including but not limited to my duty of loyalty and fiduciary duty as an employee placed in a special position of trust; nor shall
this Agreement limit or eliminate any remedies available to the Company for a violation of such duties.

5.4    Notifications Related to New Employment. I acknowledge that I will have the responsibility to inform any prospective employer of this
Agreement and its restrictions prior to accepting employment with such employer. The Company and I are both entitled to express our opinions to others
about the applicability of this Agreement to third parties. While I reserve the right to communicate my disagreement with such an opinion if I disagree, I
recognize the Company’s legitimate business interest in expressing its opinion to a third party (such as, but not limited to, a prospective employer or a
customer of the Company) and consent to it doing so if it believes such is necessary.

5.5    Special Remedies. I recognize that any breach by me of this Agreement will cause the Company irreparable harm that cannot be
compensated adequately by an award of monetary damages. I agree that the Company may seek and obtain injunctive relief in addition to damages the
Company may recover at law. If I violate one of the post-employment restrictions in this Agreement on which there is a specific time limitation, the
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time period for that restriction will be extended by one day for each day I am found to be in violation of it, up to a maximum extension of time equal in
length to the original period of restriction, so as to give the Company the benefit of a period of forbearance by me that is equal to the original length of
time provided for. All remedies for enforcement of this Agreement shall be cumulative and not exclusive. If a legal action becomes necessary for the
Company to enforce this Agreement, the Company shall have the right to recover the reasonable attorneys’ fees and costs it incurs as a result of such
action in the event it prevails in any such action.

5.6    Governing Law and Venue. In order to maintain uniformity in the interpretation of this Agreement across the Company’s operations in
many different states, the parties have expressly agreed that this Agreement, the parties’ performance hereunder and the relationship between them shall
be governed by, construed and enforced in accordance with the laws of the State of Delaware without regard to the conflict of law rules or limitations of
Delaware or any other state that may otherwise apply. Any legal action arising from this Agreement shall be brought in Delaware or in the state where I
was last employed for the Company (based on the office or location I was assigned to by the Company for reporting purposes) or in the state where the
Company is headquartered, and I consent to the personal jurisdiction of the courts in such locations over me and waive any and all objections to the
contrary.

5.7    Survival. To the extent any portion of this Agreement or any portion of any provision of this Agreement is held to be invalid or
unenforceable within a particular jurisdiction, such provision shall be construed by limiting and reducing it so as to contain the maximum restrictions
permitted by applicable law within that jurisdiction. All remaining provisions of this Agreement, and/or portions thereof, shall remain in full force and
effect and the enforceability of the Agreement outside the jurisdiction at issue shall not be affected. Except where otherwise prohibited by applicable
law, all of the restrictive covenants in this Agreement, shall be construed as agreements independent of one another and any other provision of this
Agreement and shall survive the termination of this Agreement and my employment with the Company; and, the existence of any claim or cause of
action against the Company, whether predicated on this Agreement or otherwise, shall not constitute a defense to the enforcement by the Company of
such provisions.

5.8    Integration. I agree and acknowledge that this Agreement supersedes prior agreements between me and the Company with respect to the
subject matter addressed in this Agreement. Notwithstanding the foregoing, in the event that this Agreement is found to be unenforceable by a court of
law, then any prior agreement between the parties protecting the Company’s legitimate business interests (a “Prior Agreement”) may resume effect at the
election of the Company; provided, however, that (a) the Company must make such election within ten (10) business days of such ruling of
unenforceability becoming final, and (b) no post-employment conduct by me shall be deemed to have been in violation of a post-employment restriction
in the Prior Agreement prior to the Company electing to resume the Prior Agreement and communicating such election to me in writing.

5.9    Waiver or Modification / Assignability. Neither this Agreement, nor any term or provision hereof, may be waived or modified in whole or
in part by either party without the party that holds the right to enforce such provision expressly waiving the right to enforce such provision in writing. In
the event of such a waiver from the Company, the Company’s waiver must be in writing from an officer of Roper Technologies, Inc. expressly stating
that it is intended to operate as a waiver or modification of this Agreement. This Agreement shall inure to the benefit of the Company, without the need
for any further action by me. I understand that the Company is the intended beneficiary of this Agreement, and that any one or more of same with a
material interest in my compliance with this Agreement may enforce this Agreement. I agree that this Agreement is assignable by the Company. I hereby
consent and agree to assignment by the Company of this Agreement and all rights and obligations hereunder, including, but not limited to, an assignment
in connection with any merger, sale, transfer or acquisition consummated by the Company relating to all or part of its assets.
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5.10    Transfer or Renewal of Employment. This Agreement will be deemed to continue during any periods of renewal of my employment,
including, but not limited to, periods of employment following promotions or transfers, or during any subsequent re-employment by the Company.

Nothing in this Agreement prohibits the Participant from reporting an event that the Participant reasonably and in good faith believes is a violation of
law to the relevant law-enforcement agency (such as the Securities and Exchange Commission, Equal Employment Opportunity Commission, or
Department of Labor), or from cooperating in an investigation conducted by such a government agency. The Participant is hereby provided notice that
under the 2016 Defend Trade Secrets Act (DTSA): (1) no individual will be held criminally or civilly liable under Federal or State trade secret law for
disclosure of a trade secret (as defined under the DTSA) that: (A) is made in confidence to a Federal, State, or local government official, either directly
or indirectly, or to an attorney; and made solely for the purpose of reporting or investigating a suspected violation of law; or, (B) is made in a complaint
or other document filed in a lawsuit or other proceeding, if such filing is made under seal so that it is not made public; and, (2) an individual who
pursues a lawsuit for retaliation by an employer for reporting a suspected violation of the law may disclose the trade secret to the attorney of the
individual and use the trade secret information in the court proceeding, if the individual files any document containing the trade secret under seal, and
does not disclose the trade secret, except as permitted by court order.
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