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If this form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If this form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following box and list the
Securities Act registration statement number of the earlier effective registration statement for the same offering. o

If delivery of the prospectus is expected to be made pursuant to Rule 434, please check the following box. o

CALCULATION OF REGISTRATION FEE

Title of Each Class of Proposed Maximum Proposed Maximum
Securities to be Amount to be Offering Price Aggregate Offering Amount of
Registered Registered Per Share Price Registration Fee
Common Stock, $.01 par value 5,750,000 shares $43.18(1) $248,285,000(1) $22,842
Preferred Stock Purchase Rights 2)

(1) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) under the Securities Act of 1933, as amended,
based upon the average of the high and low sales price of the Common Stock on the New York Stock Exchange on May 22, 2002.

(2) The Preferred Stock Purchase Rights will be attached to the shares of Common Stock being registered and will be issued for no additional
consideration; therefore, no additional registration fee is required.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date
until the Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become
effective in accordance with Section 8(a) of the Securities Act of 1933 or until the Registration Statement shall become effective on such
date as the Commission, acting pursuant to said Section 8(a), may determine.
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The information contained in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. The prospectus is not an offer to sell these
securities and is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

Subject To Completion
Preliminary Prospectus dated May 23, 2002

5,000,000 Shares

PROSPECTUS

[LOGO] Roper Industries, Inc.

Common Stock

Our common stock trades on the New York Stock Exchange under the symbol ROP. On May 22, 2002, the last sale price of the common
stock as reported on the New York Stock Exchange was $43.20 per share.

Under our certificate of incorporation, holders of all outstanding shares of our common stock vote together as one class on all matters
submitted to a vote of our stockholders. However, holders of shares purchased in this offering will be entitled to one vote per share, while
holders of some of our other outstanding shares of common stock will be entitled to five votes per share. If there is no change in the beneficial
ownership (as defined in our certificate of incorporation) of the shares you purchase in this offering for at least four years, you will become
entitled to five votes per share until a subsequent change in beneficial ownership of your shares occurs, at which time your shares will revert to
one vote per share for a period of at least four years. See Description of Capital Stock  Voting of the Common Stock.

Investing in the common stock involves risks that are described in the Risk Factors section beginning on
page 7 of this prospectus.

Per Share Total
Public offering price $ $
Underwriting discount $ $
Proceeds, before expenses, to us $ $

The underwriters may also purchase up to an additional 750,000 shares from us at the public offering price, less the underwriting
discount, within 30 days from the date of this prospectus to cover overallotments.

Neither the Securities and Exchange Commission nor any state regulatory securities commission has approved or disapproved these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The shares will be ready for delivery on or about , 2002.

Merrill Lynch & Co.

UBS Warburg
JPMorgan
Robert W. Baird & Co.
SunTrust Robinson Humphrey
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You should rely only on the information contained in this prospectus. We have not, and the underwriters have not, authorized any other
person to provide you with different information. If anyone provides you with different or inconsistent information, you should not rely on it.
We are not, and the underwriters are not, making an offer to sell these securities in any jurisdiction where the offer or sale is not permitted. You
should assume that the information appearing in this prospectus is accurate only as of the date on the front cover of this prospectus. Our
business, financial condition, results of operations and prospects may have changed since that date.
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PROSPECTUS SUMMARY

The following summary highlights selected information in this prospectus. The summary does not contain all of the information that may
be important to you and you should carefully read this entire prospectus before deciding whether to invest in our common stock. Unless the
context otherwise requires, references in this prospectus to we,  our, us, and Roper referto Roper Industries, Inc. and its consolidated
subsidiaries, references to Struers Holding are to Struers Holding A/ S and its consolidated subsidiaries, which we acquired on September 4,
2001, and references to any fiscal year refer to our fiscal year ended or ending on October 31 in that year.

The Company

We are a diversified global company that provides engineered products and integrated packages of solutions to our customers. We
operate our business in three segments: analytical instrumentation, industrial controls and fluid handling. Our products and solutions comprise a
mix of both mature and advanced technologies that we combine with strong applications knowledge and a customer service orientation to meet
the needs of our customers.

We market our products and solutions to highly profitable niches in a wide variety of end markets around the globe, allowing us to
benefit from the stabilizing effects of diversification. Our largest end markets include oil and gas (primarily production, transportation and
refining), scientific and industrial research, medical, semiconductor, refrigeration, automotive, water/wastewater, power generation and general
industrial markets. Our net sales by geographic region in fiscal 2001 consisted of the United States (48%), Europe (21%), Asia (13%), Russia
(10%), Latin America (3%) and other (5%).

Our strategy emphasizes continuous improvement in the operating performance of our existing businesses in addition to executing
selected acquisitions that meet our specific investment criteria. We believe we have a corporate culture that motivates newly acquired,
entrepreneurial businesses to embrace our stockholder value creation principles.

We believe that our financial results reflect our leading market positions, our end market and geographical diversification, and our ability
to acquire and integrate businesses. Since our initial public offering in fiscal 1992 through fiscal 2001, net earnings per share grew at a
compound annual growth rate of 28%. In fiscal 2001, we generated net sales of $586.5 million, EBITDA of $129.8 million, or 22.1% of net
sales, cash flows from operating activities of $102.4 million, and net earnings of $55.8 million.

Our Business Segments

Analytical Instrumentation. Our analytical instrumentation segment produces high performance digital imaging products and software,
equipment and consumables for materials analysis, fluid properties testing equipment and industrial leak testing equipment. We provide these
products and solutions through eight U.S.-based, and two European-based, operating units. This segment s largest market is scientific and
industrial research, including many applications for life sciences. The sales mix in the analytical instrumentation segment by end market in fiscal
2001 consisted of scientific and industrial research (41%), oil and gas (21%), automotive (13%), general industrial (6%), semiconductor (6%),
medical (4%) and other (9%). In fiscal 2001, this segment had net sales of $264.4 million, representing 45% of our total net sales, and an
EBITDA margin of 21.7%.

Industrial Controls. Our industrial controls segment produces control systems, industrial valves/controls and vibration instrumentation
used primarily on rotating and other industrial machinery. We provide these products and solutions through six U.S.-based, and one
European-based, operating units. The sales mix in the industrial controls segment by end market in fiscal 2001 consisted of oil and gas (62%),
refrigeration (14%), power generation (10%), general industrial (6%) and other (8%). In fiscal 2001, this segment had net sales of
$196.7 million, representing 34% of our total net sales, and an EBITDA margin of 22.8%.
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Fluid Handling. Our fluid handling segment produces industrial pumps, semiconductor production equipment and flow measurement and
metering equipment. We provide these products and solutions through five U.S.-based, and one European-based, operating units. This segment
serves a wide variety of profitable niche end markets such as water/wastewater and medical. The sales mix in the fluid handling segment by end
market in fiscal 2001 consisted of general industrial (21%), semiconductor (17%), water/wastewater (14%), oil and gas (7%), power generation
(6%), medical (6%), agricultural/irrigation (6%) and a wide variety of other end markets (23%), none of which is individually greater than 5% of
segment net sales. In fiscal 2001, this segment had net sales of $125.4 million, representing 21% of our total net sales, and an EBITDA margin
of 26.3%.

Our Strengths

Leadership in Niche Markets. We have developed and maintained leading positions in many of our markets. We believe our market
positions are attributable to the technical sophistication of our products, the applications expertise used to create customized products and
systems, and our service capabilities.

Diversified End Markets, Geography and Technology. We serve a wide variety of end markets that we have expanded over the past
decade to provide increased business stability. During that same period, we grew our global presence to the degree that sales to customers
outside the U.S. accounted for over half our total net sales for each of the last three fiscal years, up from 33% in 1992. We also have created a
mix in product technologies ranging from mature to advanced technologies that balance growth opportunities while minimizing technology risk.

Significant and Consistent Growth. A decade of disciplined execution of our operating and acquisition strategies has produced sustained
growth in net sales, net earnings and cash flow. Since our initial public offering in fiscal 1992 through fiscal 2001, net sales and net earnings per
share have grown at compound annual growth rates of 27% and 28%, respectively. As a result of our strong operations management and
emphasis on working capital improvement, our free cash flow (cash flows from operating activities minus capital expenditures) has exceeded net
earnings every year since fiscal 1998. To support our growth, we have increased our research and development spending by a compound annual
growth rate of 42% since fiscal 1992.

Disciplined Acquisition Process. Acquisitions are an important part of our growth strategy. Over the past decade, we have followed a
disciplined strategy of making acquisitions to complement our existing businesses and to migrate into higher growth areas, such as analytical
instrumentation. We have completed 27 acquisition transactions, for an aggregate investment of over $660 million, since our initial public
offering in 1992. During fiscal 2001, we acquired Struers Holding, comprised of the Struers and Logitech analytical instrumentation companies,
for an aggregate purchase price of $151 million, our largest transaction to date. This acquisition was consistent with our current goal to increase
our overall rate of investment in acquisitions.

Leadership to Continue Growth. Our senior management team has significant experience in operating and growing businesses and
acquiring, integrating and improving new businesses. We have a dedicated acquisitions deal team to identify, target and execute attractive
acquisition opportunities, which allows our other management to focus on existing operations.

A Culture of Success. Our company combines disciplined corporate leadership with entrepreneurial business unit management to create
stockholder value. We support the growth of our business units by providing financial support, assisting in developing strategic initiatives,
instituting control tools, holding forums to share best practices, and developing management skills. In addition, our incentive compensation
program rewards business unit leaders who grow their businesses and provide high cash flow returns.
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Our Business Strategy

We drive our company to create stockholder value through continuous improvement in operating performance and entrepreneurial
leadership in providing solutions for the needs of our customers. The key elements of our strategy are:

Drive Organic Growth. Our operating units grow their businesses by emphasizing new product development to satisfy customer needs.
In addition, we continue to grow our customer base by expanding our distribution and increasing the applications for existing products. We
believe that our technical leadership and applications expertise serve as the foundation for this expansion.

Strong Operations Management. We continuously seek to improve our operations to improve margins and increase cash flow. Our
business units employ initiatives such as process reengineering, lean manufacturing techniques and global sourcing to increase productivity and
reduce costs. In fiscal 2001, we reduced working capital by over $20 million and increased gross margins from 51.4% in fiscal 2000 to 52.7%.

Strategic Reinvestment of Cash Flow. We invest our strong cash flow in market expansion, new product development and acquisitions.
We invest in our business units to drive organic growth and market expansion. We strategically invest a portion of our cash flow in a disciplined
manner into acquisitions that meet our specific criteria. Our investment criteria target companies that offer:

engineered, high value-added, products;

high gross and operating margins or margin expansion opportunities;
rapid cash returns;

opportunity for enhanced growth; and

new strategic products and solutions.
Other Information About Us

We were incorporated in Delaware in 1981. Our principal executive offices are located at 160 Ben Burton Road, Bogart, Georgia 30622
and our telephone number is (706) 369-7170. We maintain an Internet site at http://www.roperind.com. Information contained on our website is
not a part of this prospectus or the registration statement of which it is a part.
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The Offering

Common stock offered 5,000,000 shares
Common stock outstanding after this offering 36,268,179 shares

Use of proceeds We intend to use $ million of the net proceeds to us from this offering to repay
borrowings outstanding under our primary credit facility and the balance for general corporate
purposes. All amounts repaid under this credit facility will be available for future borrowing.

Risk factors See Risk Factors and other information included in this prospectus for a discussion of factors
you should consider carefully before deciding to invest in our common stock.

New York Stock Exchange symbol ROP
The number of shares of common stock to be outstanding after this offering set forth above excludes:

any shares issuable upon the exercise of the underwriters overallotment option;

2,395,771 shares issuable upon the exercise of stock options outstanding as of April 30, 2002, which had a weighted average exercise
price of $29.14 per share; and

858,790 shares issuable upon the exercise of options reserved for grant under our stock option plans as of April 30, 2002.
4
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Summary Consolidated Financial Data

The following summary consolidated financial data for each of the three fiscal years ended October 31, 2001 are derived from our
consolidated financial statements, which were audited by Arthur Andersen LLP, independent certified public accountants. The summary
consolidated financial data for the quarters ended January 31, 2001 and 2002 and as of January 31, 2002 are derived from our unaudited interim
consolidated financial statements and, in our opinion, reflect all adjustments, consisting of normal recurring adjustments, necessary for a fair
presentation of the data for those periods. Our results of operations for the first quarter of fiscal 2002 may not be indicative of results that may be
expected for the full fiscal year. The summary consolidated financial data for the periods set forth below give effect to acquisitions completed
during those periods as of the acquisition date. None of these acquisitions, other than Struers Holding, was material for financial statement
purposes. See note 2 to our consolidated financial statements included elsewhere in this prospectus for a discussion of many of these
acquisitions. The pro forma statement of earnings data for the year ended October 31, 2001 give effect to the acquisition of Struers Holding as if
such acquisition had occurred on November 1, 2000. You should read the table below in conjunction with Management s Discussion and
Analysis of Financial Condition and Results of Operations, our consolidated financial statements and related notes, Struers Holding s
consolidated financial statements and related notes and our pro forma financial statements, included elsewhere in this prospectus.

Pro Forma Three Months Ended
Year Ended October 31, Year Ended January 31,
October 31,
1999 2000 2001 2001 2001 2002

(in thousands, except per share amounts)
Statement of earnings data:

Net sales $407,256 $503,813 $586,506 $653,753 $137,664 $149,584
Gross profit 210,503 258,824 308,970 350,943 69,741 79,429
Earnings from operations 77,955 88,196 98,428 111,988 21,864 24,647
Net earnings 47,346 49,278 55,839 60,952 11,760 14,510
Net earnings per common
share:
Basic $ 156 $ 162 $  1.82(1) $  1.98(1) $ 038 $ 047
Diluted 1.53 1.58 1.77(1) 1.94(1) 0.38 0.46
Dividends per common share $ 026 $ 028 $ 030 $ 030 $ 0.08 $ 0.08

Weighted average common
shares outstanding:
Basic 30,268 30,457 30,758 30,758 30,613 30,987
Diluted 30,992 31,182 31,493 31,493 31,297 31,826
Other financial data:
Cash flows from operating

activities $ 52,826 $ 67,639 $102,442 $107,538 $ 25,238 $ 11,526
EBITDA(2) 95,504 111,712 129,811 145,552 28,932 30,673
Depreciation and amortization 15,966 22,298 27,455 29,636 6,601 4,057
Capital expenditures 5,148 15,150 7,455 8,809 1,441 1,935
Cash acquisition costs 36,343 161,546 170,180 170,180 839 7,747
Free cash flow(3) 47,678 52,489 94,987 98,729 23,797 9,591

At January 31, 2002

Actual As Adjusted(4)
Balance sheet data:
Working capital $125,554 $
Total assets 760,582
Long-term debt, less current portion 315,361
Stockholders equity 334,410
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(1) Excluding a restructuring charge of $1,663, basic and diluted net earnings per common share for fiscal 2001 were $1.87 and $1.83,
respectively, actual, and $2.04 and $1.99, respectively, pro forma.

(2) EBITDA represents earnings before interest, income taxes and depreciation and amortization. EBITDA is presented because it is a widely
accepted indicator of a company s leverage capacity and ability to service debt. However, EBITDA should not be considered as an
alternative to income from operations or to cash flows from operating activities (each as determined in accordance with generally accepted
accounting principles) and should not be construed as a measure of operating performance or liquidity. EBITDA as presented by us is not
necessarily comparable with similarly-titled measures presented by other companies.

(3) Free cash flow means cash flows from operating activities less capital expenditures.

(4) Adjusted to give effect to the sale of the shares in this offering assuming a public offering price of $ per share and after deducting the
underwriting discount and estimated offering expenses.
6
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RISK FACTORS

An investment in our common stock involves a high degree of risk. You should carefully consider the risks described below before
making an investment decision. If any of the following risks actually occur, our business, financial condition and results of operations would
likely suffer. In such a case, the trading price of our common stock could decline, and you may lose all or part of your investment.

Risks Relating to Our Business

Our operating results could be adversely affected by a reduction of business with Gazprom.

Sales to RAO Gazprom, a large Russian natural gas enterprise, which we refer to in this prospectus as Gazprom, represented
approximately 9%, 7% and 8% of our net sales for fiscal 1999, 2000 and 2001, respectively. The level and timing of future business with
Gazprom will depend on our relationship with Gazprom as well as its ability to obtain financing and on general economic conditions in the
former Soviet Union. If Gazprom significantly reduces the amount of products it purchases from us for any reason, we likely could not replace
those sales and our operating results would suffer.

Unfavorable changes in foreign exchange rates may harm our business.

Several of our operating companies have transactions and balances denominated in currencies other than the United States dollar. Most
of these transactions and balances are denominated in euros, British pounds, Danish krone and Japanese yen. Sales by our operating companies
whose functional currency is not the U.S. dollar represented approximately 23% of our total net sales for fiscal 2001 and we expect this
percentage to be higher in fiscal 2002. Unfavorable changes in exchange rates between the U.S. dollar and those currencies could reduce our
reported sales and earnings.

We export a significant portion of our products. Difficulties associated with the export of our products could harm our business.

Sales to customers outside the United States by our businesses located in the United States account for a significant portion of our net
sales. These sales accounted for approximately 51%, 51% and 52% of our net sales in fiscal 1999, 2000 and 2001, respectively. Our ability to
export our products is subject to risks that could limit our ability to export our products or otherwise reduce the demand for these products in our
foreign markets. Such risks include, without limitation, the following:

unfavorable changes in U.S. export requirements;

restrictions on the export of technology and related products;
unfavorable changes in U.S. export policies to certain foreign countries;
unfavorable changes in the import policies of our foreign markets; and

a general economic downturn in our foreign markets.

The occurrence of any of these events could reduce the foreign demand for our products and could limit our ability to export our products and,
therefore, could negatively affect our future sales and earnings.
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Economic, political and other risks associated with our international operations could adversely affect our business.

As of October 31, 2001, approximately 31% of our total assets were attributable to operations outside the United States. We expect our
international operations to continue to contribute materially to our business for the foreseeable future. Our international operations are subject to
varying degrees of risk inherent in doing business outside the United States including, without limitation, the following:

adverse changes in a specific country s or region s political or economic conditions, particularly in emerging markets;
trade protection measures and import or export requirements;

partial or total expropriation;

potentially negative consequences from changes in tax laws;

difficulty in staffing and managing widespread operations;

differing labor regulations;

differing protection of intellectual property; and

unexpected changes in regulatory requirements.
The occurrence of any of these events could harm our business.

Our growth strategy includes acquisitions. We may not be able to identify suitable acquisition candidates, complete acquisitions or
integrate acquisitions successfully.

Our historical growth has depended, and our future growth is likely to continue to depend, to a significant degree on our ability to make
acquisitions and to successfully integrate acquired businesses. We intend to continue to seek additional acquisition opportunities both to expand
into new markets and to enhance our position in existing markets globally. We cannot assure you, however, that we will be able to successfully
identify suitable candidates, negotiate appropriate acquisition terms, obtain necessary financing on acceptable terms, complete proposed
acquisitions, successfully integrate acquired businesses into our existing operations or expand into new markets. Once integrated, acquired
operations may not achieve levels of revenues, profitability or productivity comparable with those achieved by our existing operations, or
otherwise perform as expected.

Acquisitions involve numerous risks, including difficulties in the assimilation of the operations, technologies, services and products of
the acquired companies and the diversion of management s attention from other business concerns. Although our management will endeavor to
evaluate the risks inherent in any particular transaction, we cannot assure you that we will properly ascertain all such risks. In addition, prior
acquisitions have resulted, and future acquisitions could result, in the incurrence of substantial additional indebtedness and other expenses.
Future acquisitions may also result in amortization expenses related to acquired intangible assets and potentially dilutive issuances of equity
securities, any of which could harm our profitability. We cannot assure you that our acquisition strategy will not have a material adverse effect
on our business, financial condition and results of operations.

Product liability and insurance risks could harm our operating results.

Our business exposes us to potential product liability risks that are inherent in the design, manufacturing and distribution of custom,
highly-engineered specialty industrial controls, fluid handling and analytical instrumentation products. In addition, certain of our products are
used in potentially hazardous environments. We are a defendant in several product liability lawsuits (which in some cases include multiple
claimants) seeking recovery of damages for alleged exposure to products manufactured by us containing asbestos components supplied by third
parties. We currently have product liability insurance for our products; however, we may not be able to maintain our insurance at a reasonable
cost or in sufficient amounts to protect us against potential losses. We believe that we have adequately accrued
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estimated losses, principally related to deductible amounts under our insurance policies, with respect to all product liability claims, based upon
our past experience and available facts. However, a successful product liability claim or series of claims brought against us could have a material
adverse effect on our business, financial condition and results of operations.

Warranty exposure could harm our business.

We offer warranties to our customers, including our original equipment manufacturers, or OEMs, that our products are free from defects
and that they meet certain customer designated specifications. The OEMs may in turn offer product warranties to the purchasers of their
products. If products do not perform as expected, we could incur substantial warranty expense in the future.

The U.S. Government has indicted our former independent auditors, Arthur Andersen LLP. It is possible that events arising out of the
indictment may adversely affect the ability of Arthur Andersen to satisfy any claims against it.

Our former independent auditors, Arthur Andersen LLP, have informed us that on March 14, 2002, an indictment was unsealed charging
Arthur Andersen with federal obstruction of justice arising from the government s investigation of Enron Corp. It is possible that events arising
out of the indictment may adversely affect the ability of Arthur Andersen to satisfy any claims arising from its provision of auditing and other
services to us, including claims that may arise out of Arthur Andersen s audit of our financial statements, which are included elsewhere in this
prospectus.

We have not obtained Arthur Andersen s consent to be named in this prospectus as having certified our consolidated financial
statements. This may limit your ability to assert claims against Arthur Andersen.

We have not been able to obtain, after reasonable efforts, the written consent of Arthur Andersen to our naming it in this prospectus as
having certified our consolidated financial statements for the three years ended October 31, 2001, as required by Section 7 of the Securities Act.
Accordingly, you will not be able to sue Arthur Andersen pursuant to Section 11(a)(4) of the Securities Act and therefore your right of recovery
under that section may be limited as a result of the lack of consent.

We face intense competition. If we do not compete effectively, our business may suffer.

We face intense competition from numerous competitors. Our products compete primarily on the basis of performance, innovation, price,
and established customer service capabilities with existing customers. We may not be able to compete effectively with all of these competitors.
To remain competitive, we must develop new products, respond to new technologies and periodically enhance our existing products in a timely
manner. We anticipate that we may have to adjust prices of many of our products to stay competitive. In addition, new competitors may emerge,
and entire product lines may be threatened by new technologies or market trends that reduce the value of these product lines.

Changes in the supply of, or price for, parts and components used in our products could affect our business.

We purchase many parts and components from suppliers. The availability and prices of parts and components may be subject to
curtailment or change due to, among other things, suppliers allocations to other purchasers, interruptions in production by suppliers, changes in
exchange rates and prevailing price levels. Any change in the supply of, or price for, these parts and components could affect our business,
financial condition and results of operations.

Environmental compliance costs and liabilities could increase our expenses and adversely affect our financial condition.

Our operations and properties are subject to increasingly stringent laws and regulations relating to environmental protection, including
laws and regulations governing air emissions, water discharges, waste
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management and workplace safety. These laws and regulations can result in the imposition of substantial fines and sanctions for violations and
could require the installation of costly pollution control equipment or operational changes to limit pollution emissions and/or decrease the
likelihood of accidental hazardous substance releases. We must conform our operations and properties to these laws, and adapt to regulatory
requirements in the countries in which we operate as these requirements change.

We use and generate hazardous substances and wastes in our operations and, as a result, could be subject to potentially material liabilities
relating to the investigation and clean-up of contaminated properties and to claims alleging personal injury. We have experienced, and expect to
continue to experience, operating costs to comply with environmental laws and regulations. In connection with our acquisitions, we may assume
significant environmental liabilities, some of which we may not be aware of at the time of acquisition. In addition, new laws and regulations,
stricter enforcement of existing laws and regulations, the discovery of previously unknown contamination or the imposition of new clean-up
requirements could require us to incur costs or become the basis for new or increased liabilities that could have a material adverse effect on our
business, financial condition and results of operations.

Our intangible assets are valued at an amount that is disproportionately high relative to our total assets and a write-off of our intangible
assets would negatively affect our results of operations and total capitalization.

Our total assets reflect substantial intangible assets, primarily goodwill. At January 31, 2002, goodwill totaled $423.5 million compared
to $334.4 million of stockholders equity, which was over half of our total assets of $760.6 million. The goodwill results from our acquisitions,
representing the excess of cost over the fair value of the net assets we have acquired. We assess at least annually whether there has been an
impairment in the value of our intangible assets. If future operating performance at one or more of our business units were to fall significantly
below current levels, if competing or alternative technologies emerge or if business valuations become more conservative, we could incur, under
current applicable accounting rules, a non-cash charge to operating earnings for goodwill impairment. Any determination requiring the write-off
of a significant portion of unamortized intangible assets would negatively affect our results of operations and total capitalization, which effect
could be material.

Terrorist attacks and threats or actual war, as well as unfavorable general economic conditions, may harm our business.

Recent terrorist attacks in the United States, as well as future events occurring in response or in connection to them, including, without
limitation, future terrorist attacks against United States targets, rumor or threats of war, actual conflicts involving the United States or its allies or
military or trade disruptions, may impact our operations. They also could result in a deepening of any economic recession in the United States or
abroad. A prolonged economic slowdown or recession in the United States or in other areas of the world could reduce the demand for our
products and, therefore, negatively affect our future sales and profits. Any of these events could have a significant impact on our business,
financial condition or results of operations and may result in the volatility of the market price for our common stock.

Risks Relating to Our Common Stock

Our stock price may fluctuate significantly.

The market price of our common stock could fluctuate significantly in response to variations in quarterly operating results and other
factors, such as:

changes in our business, operations or prospects;
developments in our relationships with our customers;
announcements of technological innovations or new products by us or by our competitors;

announcement or completion of acquisitions by us or by our competitors;
10
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changes in existing or adoption of additional government regulations; and

prevailing domestic and international market and economic conditions.

In addition, the stock market has experienced significant price fluctuations in recent years. Many companies experienced material
fluctuations in their stock price that were unrelated to their operating performance. Broad market fluctuations, general economic conditions and
specific conditions in the industries in which we operate may adversely affect the market price of our common stock.

Limited trading volume of our common stock may contribute to its price volatility.

Our common stock is traded on the New York Stock Exchange, or NYSE. During the twelve months ended April 30, 2002, the average
daily trading volume for our common stock as reported by the NYSE was approximately 120,000 shares. Even if we achieve a wider
dissemination as a result of this offering, we are uncertain whether a more active trading market in our common stock will develop. As a result,
relatively small trades may have a significant impact on the market price of our common stock.

If we need to sell or issue additional shares of common stock to finance future acquisitions, your stock ownership could be diluted.

Part of our business strategy is to expand into new markets and enhance our position in existing markets globally through acquisitions. In
order to successfully complete targeted acquisitions or fund our other activities, we may issue additional equity securities that could be dilutive
to our earnings per share and to your stock ownership. We cannot assure you as to when, and how many of, the shares of our common stock will
be sold or as to the effect those sale may have on the market price of our common stock. Sales of substantial amounts of our common stock or
the perception that such sales could occur, may adversely affect prevailing market prices for our common stock.

Future sales of our common stock may cause our stock price to decline and impair our ability to raise capital.

All of our outstanding shares of common stock are freely tradeable. As of April 30, 2002, our executive officers and directors
beneficially owned 2,343,357 shares of common stock that are eligible for resale into the public market pursuant to Rule 144 under the
Securities Act of 1933, as amended. Sales of substantial amounts of common stock by our stockholders, or even the potential for these sales,
may depress the market price of our common stock and could impair our ability to raise capital through the sale of our equity securities.

Provisions in our certificate of incorporation and bylaws could make a merger, tender offer or proxy contest difficult.

Our certificate of incorporation provides that each share of common stock that is held by the same person for at least four years entitles
the holder to five votes, and that each share held for less than four years entitles the holder to one vote. In addition, under our certificate of
incorporation, our board of directors has the authority to issue common stock carrying five votes per share in private placement transactions. The
existence of shares carrying five votes may result in the holders of those shares, who may own a relatively small number of shares of common
stock, being able to control the outcome of a matter submitted to the stockholders for approval.

Our certificate of incorporation and bylaws contain certain other provisions that may discourage, delay or prevent a change in control of
our company that stockholders may consider favorable. Our certificate of incorporation and bylaws:

authorize the board of directors to fix the terms of and issue preferred stock without stockholder approval, which could be used to
oppose a takeover attempt;

provide for a board of directors comprised of three classes with staggered terms;
11
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limit who may call special meetings of stockholders;
prohibit stockholder action by written consent, requiring all actions to be taken at a meeting of the stockholders;

establish advance notice requirements for nominating directors and proposing matters to be voted on by stockholders at stockholder
meetings;

provide that directors may be removed by stockholders only for cause; and

require that vacancies on our board of directors, including newly-created directorships, be filled only by a majority vote of directors
then in office.

Our board of directors has also adopted a stockholder rights plan intended to encourage anyone seeking to acquire us to negotiate with
the board prior to attempting a takeover.

In addition, Section 203 of the Delaware General Corporation Law also imposes restrictions on mergers and other business combinations
between us and any holder of 15% or more of our common stock, which may discourage, delay or prevent a change in control favored by
stockholders generally.

INFORMATION ABOUT FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements within the meaning of the federal securities laws. Statements that are not historical
facts, including statements about our beliefs and expectations, are forward-looking statements. Forward-looking statements include statements
preceded by, followed by or that include the words believes,  expects, anticipates, plans, estimates or similar expressions. These statements
include, among others, statements regarding our expected business outlook, anticipated financial and operating results, strategies, contingencies,
financing plans, working capital needs, sources of liquidity, capital expenditures and contemplated acquisitions.

Forward-looking statements are only predictions and are not guarantees of performance. These statements are based on beliefs and
assumptions of our management, which in turn are based on currently available information. Important assumptions relating to the
forward-looking statements include, among others, assumptions regarding demand for our products, expected pricing levels, parts and
components costs, the timing and cost of planned capital expenditures, the estimated cost of environmental compliance, expected outcomes of
pending litigation, competitive conditions and general economic conditions. These assumptions could prove inaccurate. The forward-looking
statements also involve risks and uncertainties, which could cause actual results to differ materially from those contained in any forward-looking
statement. Many of these factors are beyond our ability to control or predict. Such factors include, but are not limited to, the following:

reductions in our business with Gazprom;

unfavorable changes in foreign exchange rates;

difficulties associated with exports;

risks associated with our international operations;

difficulty making acquisitions and successfully integrating acquired businesses;
increased product liability and insurance costs;

product liability and insurance risks;

increased warranty exposure;

the fact that the U.S. government has indicted our former independent auditors, Arthur Andersen LLP;

Table of Contents 19



future competition;

Edgar Filing: ROPER INDUSTRIES INC /DE/ - Form S-1

12

Table of Contents

20



Edgar Filing: ROPER INDUSTRIES INC /DE/ - Form S-1

Table of Contents

changes in the supply of, or price for, parts and components;
environmental compliance costs and liabilities;
potential write-offs of our substantial intangible assets; and

the factors discussed in this prospectus under the heading Risk Factors.

We believe these forward-looking statements are reasonable; however, undue reliance should not be placed on any forward-looking
statements, which are based on current expectations. Further, forward-looking statements speak only as of the date they are made, and we
undertake no obligation to update publicly any of them in light of new information or future events.

USE OF PROCEEDS

We estimate that we will receive approximately $ in net proceeds from the sale of the 5,000,000 shares of common stock in
this offering, or approximately $ million if the underwriters exercise their overallotment option in full. These estimates assume a public
offering price of $ per share and reflect the deduction of the underwriting discount and estimated offering expenses payable by us.

We intend to use $ million of the net proceeds to us from this offering to repay borrowings outstanding under our primary credit
facility, which matures on May 18, 2005, and the balance for general corporate purposes. As of April 30, 2002, we had $157.3 million of
borrowings outstanding under this facility, which bore interest at a weighted average interest rate of approximately 3.6%. We used borrowings
under our primary credit facility to finance the acquisition of Struers Holding and two smaller acquisitions as well as to fund our working capital
needs. All amounts repaid by us under the credit facility will be available for future borrowing.

Pending these uses, we intend to invest the net proceeds to us from this offering in short-term U.S. investment grade and government
securities.

PRICE RANGE OF COMMON STOCK AND DIVIDENDS

Our common stock trades on the NYSE under the symbol ROP. The table below shows the range of high and low sales prices for our
common stock as reported by the NYSE as well as dividends paid during each of our fiscal 2000, 2001 and 2002 quarters. The last sales price
reported by the NYSE on May 22, 2002 was $43.20.

High Low Dividends

2000

First Quarter $38.56 $30.00 $0.0700
Second Quarter 37.38 25.81 0.0700
Third Quarter 36.19 24.00 0.0700
Fourth Quarter 35.75 26.19 0.0700
2001

First Quarter $38.50 $29.94 $0.0750
Second Quarter 43.00 33.65 0.0750
Third Quarter 45.80 34.99 0.0750
Fourth Quarter 45.00 31.00 0.0750
2002

First Quarter $52.91 $35.90 $0.0825
Second Quarter 51.90 41.04 0.0825
Third Quarter (through May 22, 2002) 46.90 43.00 *
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Based on information available to us and our transfer agent, we believe that as of April 30, 2002, there were 211 record holders of our
common stock.

We have declared a cash dividend in each fiscal quarter since our February 1992 initial public offering. However, the timing, declaration
and payment of future dividends will be at the sole discretion of our board of directors and will depend upon our profitability, financial
condition, capital needs, future prospects and other factors deemed relevant by our board of directors. Therefore, we cannot assure you that we
will pay cash dividends in the future.

14
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CAPITALIZATION

The following table shows our capitalization at January 31, 2002:

on an actual basis; and

on an adjusted basis to reflect the sale of the 5,000,000 shares of common stock offered by us in this offering at an assumed public
offering price of $ per share, after deducting the underwriting discount and estimated offering expenses payable by us.
You should read the table below in conjunction with Use of Proceeds,  Selected Consolidated Financial Data, = Management s Discussion
and Analysis of Financial Condition and Results of Operations and our consolidated financial statements and related notes included elsewhere in
this prospectus.

At January 31, 2002

Actual As Adjusted

(in thousands)

Current portion of long-term debt $ 8,367 $ 8,367

Long-term debt, less current portion 315,361

Stockholders equity:
Preferred stock, $0.01 par value per share; 1,000,000 shares
authorized; none outstanding actual and as adjusted
Common stock, $0.01 par value per share; 80,000,000 shares
authorized; 32,411,925 shares issued and 31,173,292 outstanding
actual, 37,411,925 shares issued and 36,173,292 outstanding, as

adjusted 324 374
Additional paid-in capital 85,266
Retained earnings 287,201 287,201
Accumulated other comprehensive earnings (13,799) (13,799)
Treasury stock, 1,238,633 shares actual and as adjusted (24,582) (24,582)
Total stockholders equity 334,410
Total capitalization $658,138 $
| |
15
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SELECTED CONSOLIDATED FINANCIAL DATA

The following selected consolidated data for and as of the end of each of the five fiscal years ended October 31, 2001 are derived from
our audited consolidated financial statements. Our consolidated financial statements for and as of the end of each of the three years ended
October 31, 2001 were audited by Arthur Andersen LLP, independent certified public accountants. The statements of earnings data for the
quarters ended January 31, 2001 and 2002 and as of January 31, 2002 are derived from our unaudited consolidated financial statements and, in
our opinion, reflect all adjustments, consisting of normal recurring adjustments, necessary for a fair presentation of the data for those periods.
Our results of operations for the first quarter of fiscal 2002 may not be indicative of results that may be expected for the full fiscal year. The
selected consolidated data for the periods set forth below give effect to acquisitions completed during those periods as of the acquisition dates.
None of these acquisitions, other than Struers Holding, was material for financial statement purposes. See note 2 to our consolidated financial
statements included elsewhere in this prospectus for a discussion of many of these acquisitions. The pro forma selected statement of earnings
data for the year ended October 31, 2001 give effect to the acquisition of Struers Holding as if such acquisition had occurred on November 1,
2000. You should read the table below in conjunction with Management s Discussion and Analysis of Financial Condition and Results of
Operations, our consolidated financial statements and related notes, Struers Holding s consolidated financial statements and related notes and our
pro forma financial statements, included elsewhere in this prospectus.

Pro Forma
Year Three Months Ended
Year Ended October 31, Ended January 31,
October 31,
1997 1998 1999 2000 2001 2001 2001 2002

(in thousands, except per share amounts)
Statement of
earnings data:

Net sales $298,236 $389,170 $407,256 $503,813 $586,506 $653,753 $137,664 $149,584
Gross profit 153,389 190,953 210,503 258,824 308,970 350,943 69,741 79,429
Earnings from

operations 60,870 66,092 77,955 88,196 98,428 111,988 21,864 24,647
Net earnings 36,350 39,316 47,346 49,278 55,839 60,952 11,760 14,510

Net earnings per
common share:

Basic $ 1.19 $ 1.27 $ 1.56 $ 1.62 $ 1.82(1) $ 1.98(1) $ 038 $ 047
Diluted 1.16 1.24 1.53 1.58 1.77(1) 1.94(1) 0.38 0.46
Dividends per
common share $ 020 $ 024 $ 026 $ 028 $ 030 $ 0.30 $ 0.08 $ 008
Weighted average
common shares
outstanding:
Basic 30,580 31,001 30,268 30,457 30,758 30,758 30,613 30,987
Diluted 31,458 31,717 30,992 31,182 31,493 31,493 31,297 31,826
Other financial
data:

Cash flows from
operating activities $ 35,403 $ 76,173 $ 52,826 $ 67,639 $102,442 $107,538 $ 25,238 $ 11,526

EBITDA(2) 72,548 81,906 95,504 111,712 129,811 145,552 28,932 30,673
Depreciation and

amortization 11,400 14,434 15,966 22,298 27,455 29,636 6,601 4,057
Capital

expenditures 4,984 5,502 5,148 15,150 7,455 8,809 1,441 1,935
Cash acquisition

costs 55,311 62,676 36,343 161,546 170,180 170,180 839 7,747
Free cash flow(3) 30,419 70,671 47,678 52,489 94,987 98,729 23,987 9,591

16
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At October 31, At January 31,

1997 1998 1999 2000 2001 2001 2002

(in thousands, except per share amounts)
Balance sheet data:

Working capital $ 86,954 $ 82,274 $ 89,576 $129,463 $129,173 $127,127 $125,554
Total assets 329,320 381,533 420,163 596,902 762,122 600,809 760,582
Long term debt, less current

portion 99,638 120,307 109,659 234,603 323,830 218,419 315,361
Stockholders equity 177,869 197,033 231,968 270,191 323,506 283,349 334,410

(1)  Excluding a restructuring charge of $1,663, basic and diluted net earnings per common share for fiscal 2001 were $1.87 and $1.83,
respectively, actual, and $2.04 and $1.99 respectively, pro forma.

(2) EBITDA represents earnings before interest, income taxes and depreciation and amortization. EBITDA is presented because it is a widely
accepted indicator of a company s leverage capacity and ability to service debt. However, EBITDA should not be considered as an
alternative to income from operations or to cash flows from operating activities (each as determined in accordance with generally accepted
accounting principles) and should not be construed as a measure of operating performance or liquidity. EBITDA, as presented by us, is not
necessarily comparable with similarly-titled measures presented by other companies.

(3) Free cash flow means cash flows from operating activities less capital expenditures.
17
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MANAGEMENT S DISCUSSION AND ANALYSIS OF

FINANCIAL CONDITION AND RESULTS OF OPERATIONS

You should read the following discussion in conjunction with Selected Financial Data and our consolidated financial statements and
related notes included elsewhere in this prospectus. Within this prospectus we have provided pro forma sales and sales orders information to
help understand the impact of acquisitions on our performance. For this purpose, pro forma net sales, net sales orders and sales order backlog
information include the sales and sales order information of each acquired company for a period in the year prior to its acquisition which is
equivalent to the period of the current year for which such acquired company s results are included in our consolidated financial results.
Similarly, pro forma net sales, net sales orders and sales order backlog information exclude amounts attributable to discontinued or divested
operations for the period presented.

Application of Critical Accounting Policies

Our consolidated financial statements are prepared in conformity with generally accepted accounting principles in the United States,
which we refer to in this prospectus as GAAP. A discussion of our significant accounting policies can be found in the notes to our consolidated
financial statements included elsewhere in this prospectus.

GAAP offers acceptable alternative methods for accounting for certain issues affecting our financial results, such as determining
inventory cost, depreciating long-lived assets, recognizing revenues and issuing stock options to employees. We have not changed the
application of acceptable accounting methods or the significant estimates affecting the application of these principles in the last three years in a
manner that had a material effect on our financial statements, except for the adoption of Statement of Financial Accounting Standards, which we
refer to in this prospectus as SFAS, No. 142, Goodwill and Other Intangible Assets as discussed below.

The preparation of financial statements in accordance with GAAP requires the use of estimates, assumptions, judgments and
interpretations that can affect the reported amounts of assets, liabilities, revenues and expenses, the disclosure of contingent assets and liabilities
and other supplemental disclosures.

The development of accounting estimates is the responsibility of our management. Our management discusses those areas that require
significant judgments with the audit committee of our board of directors. The audit committee has reviewed all of our financial disclosures in
our annual filings with the SEC. Although we believe the positions management has taken with regard to uncertainties are reasonable, others
might reach different conclusions and our positions can change over time as more information becomes available. If an accounting estimate
changes, we account for the effects of the change prospectively.

Our most significant accounting uncertainties are encountered in the areas of accounts receivable collectibility, inventory utilization,
future warranty obligations, revenue recognition, income taxes and goodwill analysis. These issues, except for income taxes, which are not
allocated to our business segments, affect each of our three business segments. We evaluate these issues primarily by using a combination of
historical experience, current conditions and relatively short-term forecasting.

We regularly review accounts receivable to determine customers who have not paid within agreed upon terms, whether these amounts
are consistent with past experiences, what historical experience has been with amounts deemed uncollectible and the impact that current and
near-term forecast economic conditions might have on collection efforts in general and with specific customers. At October 31, 2001, our
allowance for doubtful accounts receivable was $4.3 million, or 3% of total gross accounts receivable. Our bad debt expense during each of
fiscal 1999, 2000 and 2001 was less than 1% of total net sales.

We regularly compare inventory quantities on hand against anticipated future usage, which we determine as a function of historical
usage, or forecasts related to specific items in order to evaluate obsolescence and excessive quantities. When we use historical usage, this
information is also qualitatively
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compared to business trends to evaluate the reasonableness of using historical information as an estimate of future usage. Business trends can
change rapidly and these events can affect our evaluation of inventory balances. At October 31, 2001, our inventory reserves for excess and
obsolete inventory were $15.5 million, or 14% of gross first-in, first-out inventory cost. Our expense for excess and obsolete inventory was less
than 2% of cost of sales during each of fiscal 1999, 2000 and 2001.

Most of our sales are covered by warranty provisions that generally provide for us to repair qualifying defective items for a period of one
year from the time of sale. We evaluate future warranty obligations using, among other factors, historical cost experience, product evolution and
customer feedback. At October 31, 2001, our accrual for future warranty obligations was $4.1 million, or less than 1% of trailing 12-month pro
forma net sales. Our expense for warranty obligations was less than 2% of total selling, general and administrative expenses for each of fiscal
1999, 2000 and 2001.

Revenues related the use of the percentage-of-completion method of accounting are dependent on a comparison of total costs incurred
compared with total estimated costs for a project. For fiscal 2001, we recognized approximately $8 million of revenue, using the
percentage-of-completion method. Revenues using the percentage-of-completion method were less than 2% of total net sales for each of fiscal
1999, 2000 and 2001, and we expect to recognize an additional $2 million of revenue related to these percentage-of-completion open projects
during fiscal 2002. Contracts accounted for under this method are not significantly different in profitability from revenues accounted for under
other methods.

Income taxes can be affected by estimates of whether and within which jurisdiction future earnings will occur and how and when cash is
repatriated to the United States, combined with other aspects of our overall income tax strategy. Some historical transactions have income tax
effects going forward. Accounting rules require these future effects to be evaluated using current laws, rules and regulations, each of which can
change at any time and in an unpredictable manner.

We adopted SFAS No. 142 effective November 1, 2001 the beginning of our fiscal 2002. SFAS 142, issued in June 2001, requires the
adoption of its provisions by the beginning of our fiscal 2003, but the timing of our fiscal year end also allowed us to elect to adopt SFAS 142 at
the beginning of our fiscal 2002. Based primarily on investor interest to see results reflecting adoption of SFAS 142, we elected to adopt this
new standard at the earlier date.

The evaluation of goodwill under our newly adopted standard requires valuations of each applicable underlying business. These
valuations can be significantly affected by estimates of future performance and discount rates over a relatively long period of time, market price
valuation multiples and marketplace transactions in related markets. These estimates will likely change over time. Some of our businesses
operate in cyclical industries and the valuation of these businesses can be expected to fluctuate as a result of this cyclicality. The initial business
valuation reviews required by this new standard resulted in goodwill impairment being identified for three of our business units one in the
analytical instrumentation segment and two in the industrial controls segment. These provisions will be reported as a change in accounting
principles retroactive to the beginning of our fiscal 2002. If any impairment of goodwill is indicated beyond these initial reviews, the entire
impairment will be recorded immediately and reported as a component of current operations, and it is possible in this circumstance that an
impairment of goodwill could result that would be material to our results. Our acquisitions have generally included a large goodwill component
and we expect to continue with future acquisitions. We generally expect the rate of our investments in acquisitions to increase.

Prior to adopting SFAS 142, goodwill was amortized over periods not exceeding 40 years. With the adoption of this standard, goodwill is
not amortized. It is periodically reviewed for impairment as discussed above. SFAS 142 does not permit retroactive application to years prior to
adoption. Therefore, earnings beginning in fiscal 2002 tend to be higher than earlier periods as a result of this accounting change, except for the
effects of any impairment provision on current results. The notes to our consolidated financial statements include a reconciliation comparing
earnings of pre-adoption periods to earnings of current periods for those periods presented. Goodwill amortization prior to the adoption of SFAS
142 was largest in the analytical instrumentation segment and the amount of goodwill currently recorded is also
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largest for this segment. We believe it inappropriate to conclude whether the likelihood of any additional impairment charge is more likely in
any of our business segments compared to the other segments. If an impairment is identified, the amount identified may be increased by the
identification of other intangible assets at the affected business that were not required to be recognized under prior accounting standards.

At October 31, 2001, our total assets included $421.9 million of goodwill. Goodwill was allocated $283.3 million to our analytical

instrumentation segment, $73.9 million to our industrial controls segment and $64.7 million to our fluid handling segment. Total goodwill was
allocated to 22 different business units with individual amounts ranging from less than $1 million to approximately $63 million. The median

amount of goodwill allocated to each business unit was approximately $16 million.

Except for goodwill, the diversity of our operations and the insignificance of individual transactions and balances to our company as a
whole lead us to believe that it is unlikely that different assumptions or different conditions regarding uncertainties would result in materially

different results from those reported by us.

Results of Operations

The following table sets forth selected financial information expressed as a percentage of net sales for the periods indicated.

Three Months
Ended
Year Ended October 31, January 31,
1999 2000 2001 2001 2002

Net sales 100.0% 100.0% 100.0% 100.0% 100.0%
Cost of sales 48.3 48.6 473 49.3 46.9
Gross profit 51.7 514 52.7 50.7 53.1
Selling, general and administrative expenses 32.6 339 359 34.8 36.6
Income from operations 19.1 17.5 16.8 15.9 16.5
Interest expense 1.8 2.7 2.7 3.0 3.1
Other income 04 0.3 0.6 0.3 1.3
Earnings before income taxes 17.7 15.1 14.7 13.2 14.7
Income taxes 6.1 53 52 4.7 5.0
Net earnings 11.6% 9.8% 9.5% 8.5% 9.7%

I I I I I

The following table sets forth certain financial information by business segment for the periods indicated:

Three Months Ended
Year Ended October 31, January 31,
1999 2000 2001 2001 2002
(in thousands)

Industrial controls:(1)

Net sales $160,090 $159,262 $196,738 $45,807 $44,446

Gross profit 78,957 49.3% 78,523 49.3% 100,574 51.1% 21,250 46.4% 22,888 51.5%

Operating profit(2) 29,973 18.7 28,460 17.9 40,066 20.4 7,258 15.8 8,242 18.5
Fluid handling:(3)

Net sales $ 98,298 $121,387 $125,399 $33,130 $23,470
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Three Months Ended
Year Ended October 31, January 31,
1999 2000 2001 2001 2002
(in thousands)
Analytical instrumentation:(4)

Net sales $148,868 $223,164 $264,369 $58,727 $81,668
Gross profit 83,884 56.3% 121,402 54.4% 147,687 55.9% 32,437 55.2% 46,324 56.7%
Operating profit(2) 27,713 18.6 36,509 16.4 43,207 16.3 9,331 159 16,099 19.7

(1) Includes results of operations of Hansen Technologies from September 2000 and several smaller businesses acquired during the years
presented.

(2) Operating profit excludes restructuring charges and unallocated corporate administrative costs. We incurred restructuring charges only in
fiscal 2001 of $2,230, $279 and $50 in industrial controls, fluid handling and analytical instrumentation, respectively. Unallocated
corporate administrative costs were $7,117, $6,373, and $9,688 for fiscal 1999, 2000 and 2001, respectively. These costs were $2,338 and
$3,436 for the three months ended January 31, 2001 and 2002, respectively.

(3) Includes results of Abel Pump from May 2000 and several smaller businesses acquired during the years presented.

(4) Includes results of operations of Photometrics from April 1998, Petroleum Analyzer from June 1999, Redlake/MASD from
November 1999, Antek Instruments from August 2000, Struers and Logitech from September 2001 and several smaller businesses
acquired during the years presented.

Quarter Ended January 31, 2002 Compared to Quarter Ended January 31, 2001

Net sales increased $11.9 million, or 9%, during the first quarter of fiscal 2002 compared to the first quarter of fiscal 2001. Most of this
increase resulted from the fiscal 2002 contributions of businesses acquired subsequent to January 31, 2001, particularly the Struers and Logitech
businesses. On a pro forma basis, sales for the first quarter of fiscal 2002 decreased 5% compared to the first quarter of fiscal 2001. Most of this
decrease was attributed to weak semiconductor, automotive and general industrial markets.

Our analytical instrumentation segment s net sales increased 39% in the first quarter of fiscal 2002 compared to the first quarter of fiscal
2001, primarily due to acquisitions, particularly Struers and Logitech. Actual net sales in this segment for the first quarter of fiscal 2002
increased 2% compared to pro forma net sales for the first quarter of fiscal 2001. Net sales for our fluid handling segment decreased 29% for the
first quarter of fiscal 2002 compared to the first quarter of fiscal 2001 on sharply lower semiconductor-related sales. These sales were down
84%. Other sales in this segment decreased 10%, mostly from weaker markets throughout the remaining businesses. Although our industrial
controls segment s net sales decreased 3% in the first quarter of fiscal 2002 compared to the first quarter in fiscal 2001, actual net sales increased
2% in the first quarter of fiscal 2002 compared to pro forma net sales for the first quarter of fiscal 2001. The decrease in actual net sales was
caused mostly by Petrotech s exited operations being excluded from fiscal 2002 s results. The increase in pro forma net sales was mostly the
result of additional sales to Gazprom.

Our overall gross profit percentage increased during the first quarter of 2002 mostly due to the higher margins experienced at recently
acquired companies (that contributed most of the increase for our analytical instrumentation segment) and the elimination of Petrotech s lower
margin businesses (that contributed most of the increase in our industrial controls segment) that was partially offset by the adverse leverage from
reduced sales at other businesses (that, along with a lower-margin product mix in fiscal 2002, contributed most of the decrease in our fluid
handling segment).

Selling, general and administrative expenses increased $6.9 million, or 14%, during the first quarter of fiscal 2002 compared to the first
quarter of fiscal 2001. Selling, general and administrative expenses in the first quarter of fiscal 2001 included $4.0 million of goodwill
amortization compared to fiscal 2002 when no such amortization was reco