
UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

WASHINGTON, D.C. 20549-4561

Januar 26,2011

Joseph Rinaldi
Davis Polk & Wardwell LLP
450 Lexington Avenue
New York, NY 10017

Re: Roper Industries, Inc.

Dear Mr. Rinaldi:

Ths is in regard to your letter dated Januar 26, 2011 concernng the shareholder
proposal submitted by the Sheet Metal Workers' National Pension Fund for inclusion in
Roper's proxy materials for its upcoming anual meeting of securty holders. Your letter
indicates that the proponent has withdrawn the proposal and that Roper therefore
withdraws its Janua 11,2011 request for a no-action letter from the Division. Because
the matter is now moot, we will have no fuher comment.

Sincerely, 
Charles K won
Special Counsel

cc: Kenneth Colombo
Corporate Governance Advisor
Sheet Metal Workers' National Pension Fund
Edward F. Carlough Plaza
601 N. Fairfax Street, Suite 500
Alexandria, VA 22314
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January 26, 2011 

Re: Shareholder Proposal Submitted by the Sheet Metal Workers' National
 

Pension Fund 

U.S. Securities and Exchange Commission 
Division of Corporation Finance 
Offce of Chief Counsel 
1 00 F Street, N. E. 
Washington, D.C. 20549 
via email: shareholderproposals(lsec.gov 

Ladies and Gentlemen: 

On behalf of our client, Roper Industries, Inc. (the "Company"), we are writing to request 
a withdrawal of the no-action request filed with the Offce of the Chief Counsel by the Company 
on January 11, 2011 with respect to a certain shareholder proposal and supporting statement 
submitted by Kenneth Colombo, on behalf of the Sheet Metal Workers' National Pension Fund 

(the "Proponent") on December 16, 2010 (the "Proposal") for inclusion in the proxy statement 
and form of proxy for the Company's 2011 Annual Meeting of Shareholders. 

The Proponent withdrew its Proposal by letter addressed to the Company dated January 
25, 2011. A copy of the Proponent's signed letter of withdrawal is attached hereto as Exhibit A 
for your convenience. Accordingly, the Company withdraws its no-action request pertaining to 
the ProposaL. 

(NY) 17905/00 1/SEC 11/no.action. request. smwnpf. withdrawal.doc 



Offce of Chief Counsel 2 January 26, 2011 

Please do not hesitate to call me at (212) 450-4805 or David B. Liner, the Company's 
Vice President, General Counsel and Secretary, at (941) 556-2606, if 
 we may be of any further 
assistance in this matter. 

urs, 

Enclosures 

cc: Kenneth Columbo
 

(Sheet Metal Workers' National Pension Fund) 

Craig Rosenberg 

(ProxyVote Plus) 

David B. Liner
 

(Roper Industries, Inc.)
 

(NY) 17905/001/SEC11ino.aclion.request.smwnpf.wilhdrawal.doc 



Offce of Chief Counsel January 26, 2011 

EXHIBIT A 

(NY) 17905/00 1/SEC 11/no.action. request.smwnpf. withdrawal.doc 
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Janua 25, 2011
 
Mr. David B. Liner
 
Secreta 
Roper Induses, Inc.
 
6901 Professiona Paray Ea Suite 200
 
Sarasota Florida 34240
 

Re: ,Majority Vote Shareholder Proposa 

Dear Mr. Liner: 

I am wrtig on beha of 
 the Sheet Meta Workers' National Penion Fund ("Fund") to 
withdraw the shaeholder proposa submitted for inclusion in the upcomig Roper 
Industres, Inc. ("Roper") proxy stement. 

Despite the techncal deficiency in the record letter provided to Roper, please be assured 
that the Fund is indeed a 10ng-te shareholder in the Company and concerned about its 
system of corporate goverce. Specificaly, we believe that the adoption of a majority 
vote stadad for the election of diectors - a reform widely adopted by the majority of 
lage American corporatons -would benefit the Company and its shareholders and merits 
the consideration of Roper's boar of diectors.
 

Shortly the Fund will be sendig correspondence to you and the Board seekig to engage 
in dialogue regarding tls importce issue. We look forward to a productive discussion.
 

Please feel free to contact me at (703) 739-7000 if you have any questons or comments. 
Than you.smi~ ~ 
Kenneth Colombo 
Corporate Governance Advisor 

Cc: Crag Rosenberg
 

Offce of Chief Counel, Division of Corporation Fince, U.S. Securties and 

Exchange Commssion 



  
 

 

 
 
 

  
 

 
 

  

 

 

 

  
 

 
 

 

 

 

New York Madrid 
Menlo Park Tokyo 
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Joseph Rinaldi 

Davis Polk & Wardwell LLP 212 450 4805 tel 
450 Lexington Avenue 212 701 5805 fax 
New York, NY 10017 joseph.rinaldi@davispolk.com 

January 11, 2011 

Re: 	 Shareholder Proposal Submitted by the Sheet Metal Workers’ National 
Pension Fund 

U.S. Securities and Exchange Commission 
Division of Corporation Finance 
Office of Chief Counsel 
100 F Street, N.E. 
Washington, D.C. 20549 
via email: shareholderproposals@sec.gov 

Ladies and Gentlemen: 

On behalf of our client, Roper Industries, Inc. (the “Company”), we write to inform you of 
the Company’s intention to exclude from its proxy statement and form of proxy for the Company’s 
2011 Annual Meeting of Shareholders (collectively, the “2011 Proxy Materials”) a shareholder 
proposal (the “Proposal”) and related supporting statement received from Kenneth Colombo, on 
behalf of the Sheet Metal Workers’ National Pension Fund (the “Proponent”). 

We hereby respectfully request confirmation that the Staff of the Division of Corporation 
Finance (the “Staff”) will not recommend any enforcement action if, in reliance on Rule 14a-8, 
the Company excludes the aforementioned proposal from the 2011 Proxy Materials.  The 
Company has advised us as to the factual matters set forth below. 

Pursuant to Staff Legal Bulletin No. 14D (CF), Shareholder Proposals (November 7, 
2008), question C, we have submitted this letter and the related correspondence from the 
Proponent to the Commission via email to shareholderproposals@sec.gov. Also, in accordance 
with Rule 14a-8(j), a copy of this letter and its attachments is being mailed on this date to the 
Proponent informing it of the Company’s intention to exclude the Proposal from the 2011 Proxy 
Materials. 

The Company plans to file its definitive proxy statement with the Securities and 
Exchange Commission (the “SEC”) on or about April 30, 2011.  Accordingly, we are submitting 
this letter not less than 80 days before the Company intends to file its definitive proxy statement. 

(NY) 17905/001/SEC11/no.action.request.smwnpf.doc 



 

 

  
 

 

 

 

Office of Chief Counsel 2 January 11, 2011 

We have concluded that the Proposal, which is attached hereto as Exhibit A, may be 
properly omitted from the 2011 Proxy Materials pursuant to the provisions of Rule 14a-8(b) 
because the Proponent has failed to establish that it had continuously held at least $2,000 in 
market value, or 1%, of the Company’s securities entitled to be voted on the Proposal at the 
meeting for at least one year by the date it submitted the Proposal. 

Rule and Analysis 

Rule 14a-8(b)(1) of the Securities Exchange Act of 1934, as amended, requires that, to 
be eligible to submit a proposal for a company’s annual meeting, a shareholder must (i) have 
continuously held at least $2,000 in market value, or 1%, of the company’s securities entitled to 
be voted on the proposal at the meeting for at least one year by the date such shareholder 
submits the proposal and (ii) continue to hold those securities through the date of the meeting.  
Under Rule 14a-8(b)(2), if a proponent is not a registered shareholder of a company and has not 
made a filing with the SEC detailing the proponent’s beneficial ownership of shares in the 
company (as described in Rule 14a-8(b)(2)(ii)), such proponent has the burden to prove that it 
meets the beneficial ownership requirements of Rule 14a-8(b)(1) by submitting to the Company 
(i) a written statement from the “record” holder of the securities verifying that, at the time the 
proponent submitted the proposal, the proponent continuously held the requisite amount of such 
securities for at least one year and (ii) the proponent’s own written statement that it intends to 
continue to hold such securities through the date of the meeting.  Pursuant to Rule 14a-8(f), if the 
proponent fails to provide such proof of ownership at the time the proponent submits the 
proposal, the company must notify the proponent in writing of such deficiency within 14 calendar 
days of receiving the proposal.  A proponent’s response to such notice of deficiency must be 
postmarked or transmitted electronically to the Company no later than 14 days from the date the 
proponent receives the notice of deficiency. 

The Company received the Proposal on December 16, 2010.  In the letter accompanying 
the Proposal, the Proponent represented that it was the beneficial owner of at least $2,000 worth 
of the Company’s common stock, had held the shares for at least one year and intended to hold 
the shares through the date of the Company’s 2011 annual meeting.  The Proponent did not, 
however, provide written proof of such holdings from the record holder.  The Company confirmed 
that the Proponent is not a registered holder of the Company’s common stock. 

In compliance with the time restrictions set forth in Rule 14a-8, the Company sent a 
notice of deficiency, which is attached hereto as Exhibit B (the “Notice of Deficiency”), by 
FedEx Priority Overnight Mail to the Proponent on December 22, 2010 requesting that the 
Proponent provide the necessary proof required by Rule 14a-8(b)(2) within 14 calendar days of 
its receipt of the Company’s request.  The Company received confirmation that FedEx delivered 
the Notice of Deficiency on December 23, 2010.  This confirmation is attached hereto as Exhibit 
C. 

As of the date of this letter, the Company has not received a response to its Notice of 
Deficiency or any additional communications from the Proponent.  As the Staff has consistently 
found that proposals received without the proof of ownership required by Rule 14a-8(b) may be 
excluded from a company’s proxy statement, we hereby respectfully request that the Staff concur 
with the Company’s decision that the Proposal may be properly excluded from the 2011 Proxy 
Materials. 

(NY) 17905/001/SEC11/no.action.request.smwnpf.doc 





 

 

 

  
 

 

Office of Chief Counsel January 11, 2011 

EXHIBIT A 

(NY) 17905/001/SEC11/no.action.request.smwnpf.doc 









 

 

 

  
 

Office of Chief Counsel January 11, 2011 

EXHIBIT B 

(NY) 17905/001/SEC11/no.action.request.smwnpf.doc 











 

 

 

  
 

 

Office of Chief Counsel January 11, 2011 

EXHIBIT C 

(NY) 17905/001/SEC11/no.action.request.smwnpf.doc 
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