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reinvestment plans, check the following box. [X]

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. [ ]

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. [ ]

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. [ ]

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

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, as
amended, 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 in this prospectus is not complete and may be changed. These
securities may not be sold until the registration statement filed with the Securities and
Exchange Commission is effective. This preliminary 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, DATED APRIL 9, 2007

PROSPECTUS

GOLD RESOURCE CORPORATION

___________________

7,330,907 Shares
of Common Stock

Offered by
Selling Shareholders

Certain of our shareholders identified in the section of this prospectus titled "SELLING SHAREHOLDERS" may
offer and sell from time to time up to 7,330,907 shares of our common stock owned by those shareholders, their
transferees, pledges, donees or successors in interest. The shares may be offered at prices prevailing in the market or at
privately negotiated prices. We will not receive the proceeds from the sale of those shares. The selling shareholders
may sell these securities to or through one or more underwriters, broker-dealers or agents, or directly to purchasers on
a continuous or delayed basis. The names of any underwriters or agents will be included in a post-effective
amendment to the registration statement of which this prospectus is a part, as required. (See "PLAN OF
DISTRIBUTION").

Our common stock currently trades over the counter and is quoted on the Bulletin Board maintained by the National
Association of Securities Dealers, Inc. (“OTCBB”) under the symbol “GORO.” On April 9, 2007, the closing price of our
common stock was $3.06.

___________________

Investing in our common stock involves risks that are described in the "RISK FACTORS" section beginning
on page 4 of this prospectus.

__________________

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of our common stock or passed upon the adequacy or accuracy of this prospectus. Any
representation to the contrary is a criminal offense.

The date of this prospectus is _______________, 2007
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Additional Information

This prospectus contains descriptions of certain contracts, agreements or other documents affecting our business.
These descriptions are not necessarily complete. For the complete text of these documents, you can refer to the
exhibits filed with the registration statement of which this prospectus is a part. (See "WHERE YOU CAN FIND
MORE INFORMATION").

You should rely only on the information contained in this prospectus, or to which we have referred you. We have not
authorized anyone to provide you with information other than as contained or referred to in this prospectus. This
document may only be used where it is legal to sell these securities. The information in this document may only be
accurate as of the date of this document.

Special Note Regarding Forward-Looking Statements

Please see the note under "RISK FACTORS" for a description of special factors potentially affecting forward-looking
statements included in this prospectus.

Edgar Filing: GOLD RESOURCE CORP - Form POS AM

5



SUMMARY

The following summary highlights information contained elsewhere in this prospectus. It does not contain all of the
information you should consider before investing in our stock. You should read the entire prospectus carefully,
including the sections entitled “RISK FACTORS” and “FINANCIAL STATEMENTS.”

As used in this prospectus, unless the context requires otherwise, the terms “Gold Resource,” “we,” “our” or “us” refer to Gold
Resource Corporation and where the context requires, our consolidated subsidiaries.

Our Company

We are an exploration stage company organized in Colorado on August 24, 1998 to search for gold and silver. We
currently have an interest in four properties located in Mexico. Our exploration efforts are primarily focused at the site
we refer to as the El Aguila project, which is comprised of parcels we refer to as the El Aguila property and the Las
Margaritas property. We also have an interest in a prospect known as the El Rey property and we recently acquired an
interest in a prospect known as the Solaga property.

In October 2002, we leased a 100% interest in mineral claims covering approximately 1,896 hectares (4,685 acres)1

and located in the historic San Jose de Gracia mining district in the State of Oaxaca which comprises the El Aguila
project. Since acquiring that interest, we have drilled approximately 10,400 meters (34,120 feet) of test holes in one
section of the property and have encountered gold and silver mineralized material. We are continuing our exploration
efforts on this property and recently commenced additional drilling on a section of the property.

In 2005, we obtained some additional mineral claims in the Mexican State of Oaxaca by filing mineral concessions
with the Mexican government for a prospect which we call the El Rey property. In February 2007, we leased a 100%
interest in a property we refer to as the Solaga property. We have conducted very limited exploration of this property
to date.

As an exploration stage mining company, our activities include, at various times and to various degrees, exploration,
land acquisition, geological evaluation and feasibility studies of properties, and where warranted, efforts to develop
and construct mining and processing facilities and to mine and process gold, silver and other metals and by-products.

________________

1 Please see the Glossary appearing at the end of the section titled "BUSINESS AND PROPERTIES" for a description
of certain terms used in this prospectus, including conversion of metric units.

- 1 -
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Our operations in Mexico are conducted through our wholly-owned Mexican subsidiaries, Don David Gold, S.A. de
C.V. and Golden Trump S.A. de C.V. All references to us or our company in this prospectus include our subsidiaries.

Our principal executive offices are located at 222 Milwaukee Street, Suite 301, Denver, Colorado 80206, and our
telephone number is (303) 320-7708.

Recent Events

On August 17, 2006, we closed our initial public offering (“IPO”), from which we received net proceeds of $4,351,200.
These proceeds enabled us to begin the third stage of our exploration program at the El Aguila project. In October
2006, we signed a contract for a minimum of 3,333 meters (10,935 feet) of additional core drilling which commenced
in November 2006, and expect to contract for additional drilling up to a total of 10,000 meters (32,808 feet). In
September 2006, our stock began trading on the over the counter Bulletin Board under the symbol “GORO.”

On December 7, 2006, we completed a private placement of 4,322,000 shares of our common stock for $1.20 per
share (“Private Placement”), from which we received $4,928,700 in net proceeds. In connection with the Private
Placement, we paid cash of $257,700 and issued 257,700 shares as finders’ fees. See“MANAGEMENT’S DISCUSSION
AND ANALYSIS” for additional information regarding this offering.

The Offering

Common Stock outstanding
before the Offering

28,169,552 shares(1)(2)(3)

Common Stock outstanding
after the Offering

28,169,552 shares(1)(2)(3)

Common Stock offered by the
Selling Shareholders

7,330,907

Use of Proceeds We will not receive any proceeds from the sale of
common stock by the selling shareholders.

Stock Symbol “GORO” on the OTCBB

___________________________

(1) Adjusted to reflect a two for one stock split effective February 21, 2005. All references in this prospectus have been
adjusted to reflect the results of that split.
(2) Excludes 2,550,000 shares of common stock underlying options which are presently exercisable.
(3) Includes shares to be offered by the selling shareholders.

- 2 -
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Risk Factors

An investment in our common stock is subject to a number of risks. Risk factors relating to our company include a
history of operating losses, lack of proven or probable reserves, location of our properties in a foreign country and
dependence on key personnel. Risk factors relating to our common stock include our limited trading market, lack of
dividends and volatility of our stock price. See“RISK FACTORS” for a full discussion of these and other risks.

Summary Financial Data

The following tables present certain selected historical consolidated financial data about our company. Historical
consolidated financial information as of and for the years ended December 31, 2006 and 2005 has been derived from
our consolidated financial statements, which have been audited by Stark Winter Schenkein & Co., LLP, our
independent registered public accounting firm. All amounts included in these tables and elsewhere in this prospectus
are stated in United States dollars. You should read the data set forth below in conjunction with the section entitled
"MANAGEMENT'S DISCUSSION AND ANALYSIS OR PLAN OF OPERATION," our financial statements and
related notes included elsewhere in this prospectus.

Balance Sheet Data
December 31,

2006 2005

Cash and Cash Equivalents $ 7,660,258 $ 176,182
Current Assets 7,866,370 191,159
Total Assets 7,964,118 246,980
Current Liabilities 451,163 33,607
Total Liabilities 451,163 33,607
Shareholders’ Equity 7,512,955 213,373

Operating Data

Year ended
December 31,

Inception to
December
31, 2006

2006 2005

Other Revenue $ 57,089 $ 6,174 $ 65,048
General and Administrative Expenses 1,470,061 286,219 1,899,367
Stock Compensation 626,900 87,500 1,214,400
Property Acquisition Related Costs 100,000 103,548 458,681
Exploration Costs 528,851 739,570 2,311,991
Net Comprehensive (Loss) (2,667,218) (1,217,711) (6,577,186)
Net (Loss) per Share $ (0.13) $ (0.08)

- 3 -
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RISK FACTORS

Investment in our common stock involves a high degree of risk and could result in a loss of your entire investment.
Prior to making an investment decision, you should carefully consider all of the information in this prospectus and, in
particular, you should evaluate the risk factors set forth below. Additional risks and uncertainties not currently known
to us or that we currently deem to be immaterial may also impair our business operations. If we are unable to prevent
events that have a negative effect from occurring, then our business may suffer.

Risks Relating to Our Company

Since we are a new business with no operating history, investors have no basis to evaluate our ability to operate
profitably. We were organized in 1998 but have had no revenue from operations since our inception. Our activities to
date have been limited to organizational efforts, raising financing, acquiring mining properties and conducting limited
exploration. We face all of the risks commonly encountered by other new businesses, including the lack of an
established operating history, need for additional capital and personnel, and intense competition. There is no assurance
that our business plan will be successful.

We have no proved or probable reserves and the probability of an individual prospect having reserves is extremely
remote. Therefore, in all likelihood, our properties do not contain any reserves, and any funds spent by us on
exploration will probably be lost. In order to demonstrate the existence of proved or probable reserves, it will first be
necessary for us to continue exploration to demonstrate the existence of sufficient mineralized material followed by a
positive feasibility study. Exploration is inherently risky, with few properties ultimately proving economically
successful. A “reserve,” as defined by regulation of the Securities and Exchange Commission (“SEC”), is that part of a
mineral deposit which could be economically and legally extracted or produced at the time of the reserve
determination.

A reserve requires a feasibility study demonstrating with reasonable certainty that the deposit can be economically
extracted and produced. We have not carried out any feasibility study with regard to all or a portion of any of our
properties. Statistically, most mineral prospects do not contain reserves which can be economically extracted. For this
reason, it is unlikely that our properties contain any reserves. The funds we have spent on exploration, as well as funds
which we might spend in the future, will probably be lost.

We have incurred substantial losses since our inception in 1998 and may never be profitable. Since our inception in
1998, we have not been profitable. As of December 31, 2006, our accumulated deficit was approximately
$(6,597,000). To become profitable, we must identify mineralization and establish reserves at our mining property,
and then either develop our property or locate and enter into agreements with third party operators. It could be years
before we receive any revenues from gold production, if ever. We may suffer significant additional losses in the future
and may never be profitable. We do not expect to receive revenue from operations in the foreseeable future, if at all.
Even if we do achieve profitability, we may not be able to sustain or increase profitability on a quarterly or annual
basis.

- 4 -
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We are dependent upon receipt of additional working capital to fund our business plan. We may require additional
capital for exploration of one or both of our existing properties, or acquisition of additional properties. If our
exploration program proves successful, we will require significant additional capital to fund development of the El
Aguila project and to construct a mill in order to place it into production. In addition, we will require additional
working capital to fund operations pending sale of any gold or other precious metals.

At the present time, we are totally dependent upon production of gold or other precious metals from two properties,
raising the risk if either or both of those properties should prove unproductive. Since we have never produced gold
or other precious metals from either of our properties, and since we have no proved or probable reserves, there is no
assurance that gold or other precious metals can be economically produced under existing and future costs and
expenses. If we are unable to economically produce gold from either or both of these properties, we would be forced
to identify and invest substantial sums in one or more additional properties, and there is no assurance that such
properties would be available on terms favorable to us.

Our properties are located in Mexico and are subject to changes in political conditions and regulations in that
country. Our existing properties are located in Mexico. In the past, Mexico has been subject to political instability,
changes and uncertainties which may cause changes to existing government regulations affecting mineral exploration
and mining activities. Civil or political unrest could disrupt our operations at any time. Our mineral exploration and
mining activities in Mexico may be adversely affected in varying degrees by changing governmental regulations
relating to the mining industry or shifts in political conditions that increase the costs related to our activities or
maintaining our properties. Finally, Mexico's status as a developing country may make it more difficult for us to
obtain required financing for our project.

Our ability to continue exploration and extract any minerals that we discover is subject to payment of concession
fees and if we fail to make these payments, we may lose our interest in the properties. Mining concessions in Mexico
are subject to payment of concession fees to the federal government or lease payments to the owner of the
concessions. The payments are based on the size of the property we are exploring. Our failure or inability to pay the
concession fees to the government may cause us to lose our interest in one or both of our properties.

Our primary exploration target is subject to a lease in favor of a third party which provides for royalties on
prlign="left" style="font-size: 10pt; margin-top: 6pt">Other long-term assets included amounts related to deferred
compensation of $20.9 million and $19.5 million at April 1, 2007 and December 31, 2006, respectively. Accrued
liabilities included salaries and wages and other related compensation liabilities of $57.8 million and $60.1 million
at April 1, 2007 and December 31, 2006, respectively. Other long-term liabilities included aircraft product liability
reserves of $46.4 million and $44.4 million at April 1, 2007 and December 31, 2006, respectively and deferred
compensation liabilities of $20.4 million and $19.3 million at April 1, 2007 and December 31, 2006, respectively.
Other long-term liabilities also included reserves for workers� compensation, environmental liabilities and the
long-term portion of compensation liabilities.
Some of the Company�s products are subject to specified warranties. The Company maintains a warranty reserve for
the estimated future costs of repair, replacement or customer accommodation and periodically reviews this reserve for
adequacy. Such review would generally include a review of historic warranty experience with respect to the applicable
business or products, as well as the length and actual terms of the warranties. Changes in the Company�s product
warranty reserve during the period are as follows (in millions):

First Three Months
2007 2006

Balance at beginning of year $ 11.4 $ 10.3
Accruals for product warranties charged to expense 1.6 1.6
Cost of product warranty claims (1.7) (1.2)
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Acquisitions 0.1 0.2

Balance at end of quarter $ 11.4 $ 10.9

Note 9. Income Taxes
On January 1, 2007, Teledyne Technologies adopted FASB Interpretation 48, Accounting for Uncertainty in Income
Taxes (�FIN 48�). As a result of the implementation the Company recognized a $0.2 million increase in the liability for
unrecognized tax benefits, which was accounted for as a cumulative-effect adjustment (decrease) to the beginning
balance of retained earnings. As of the date of adoption and after the impact of recognizing the increase in the liability
noted above, the Company�s total gross unrecognized tax benefits totaled $5.5 million. Due to offsetting tax benefits,
$3.9 million represents the amount of unrecognized tax benefits that, if recognized, would favorably affect the
effective income tax rate in any future periods.
Except for claims for refunds related to credits for research activities, the Company has substantially concluded on all
U.S. federal income tax matters for years through 2002. California tax returns for 2002 and

11
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2003 are currently under examination. Substantially all other material state and local, and foreign income tax matters
have been concluded for years through 2002.
The Company recognizes potential accrued interest and penalties related to unrecognized tax benefits in income tax
expense. In conjunction with the adoption of FIN 48, the Company recognized approximately $0.6 million for the
payment of interest and did not recognize any amounts for the payment of penalties which are included as a
component of the unrecognized tax benefit noted above. During the first quarter 2007, the Company recognized
approximately $0.1 million in interest associated with uncertain tax positions. To the extent interest is not assessed
with respect to uncertain tax positions, amounts accrued will be reduced and reflected as a reduction of the overall
income tax provision.
The Company anticipates the total unrecognized tax benefits will be reduced $1.5 million due to the settlement of
audits and the expiration of statues of limitations in the next 12 months.
The Company�s effective tax rate for the first quarter of 2007 was 37.7%. The Company�s estimated effective income
tax rate for the full year of 2007 is 35.6%, and reflects the anticipated filing for tax credits of approximately
$3.0 million in the third quarter of 2007. Excluding the benefit for tax credits our estimated effective income tax rate
for 2007 would be 37.6%. The Company�s effective tax rate for first quarter of 2006 was 37.5%.
Note 10. Long-Term Debt and Capital Lease
At April 1, 2007, Teledyne Technologies had $230.0 million outstanding under its $400.0 million credit facility.
Excluding interest and fees, no payments are due under the credit facility until it matures. Available borrowing
capacity under the $400.0 million credit facility, which is reduced by borrowings and outstanding letters of credit, was
$161.4 million at April 1, 2007. The credit agreement requires the Company to comply with various financial and
operating covenants, including maintaining certain consolidated leverage and interest coverage ratios, as well as
minimum net worth levels and limits on acquired debt. At April 1, 2007, the Company was in compliance with these
covenants. The Company also has two $5.0 million uncommitted credit lines available. These credit lines are utilized,
as needed, for periodic cash needs. Total debt at April 1, 2007 includes $230.0 million outstanding under the
$400.0 million credit facility at a weighted average interest rate of 6.0%, $7.6 million outstanding under the two
$5.0 million uncommitted credit lines and $3.0 million in other debt, of which $1.1 million is current. The amounts
outstanding under the two uncommitted bank facilities are classified as long term debt on the balance sheet as the
Company has the ability and the intent to repay these using its credit facility, if necessary. The Company also has a
$3.9 million capital lease, of which $0.1 million is current. At April 1, 2007, Teledyne Technologies had $8.6 million
in outstanding letters of credit.
Note 11. Lawsuits, Claims, Commitments, Contingencies and Related Matters
The Company is subject to federal, state and local environmental laws and regulations which require that it investigate
and remediate the effects of the release or disposal of materials at sites associated with past and present operations,
including sites at which the Company has been identified as a potentially responsible party under the federal
Superfund laws and comparable state laws.
In accordance with the Company�s accounting policy disclosed in Note 2 to the consolidated financial statements in the
2006 Form 10-K, environmental liabilities are recorded when the Company�s liability is probable and the costs are
reasonably estimable. In many cases, however, investigations are not yet at a stage where the Company has been able
to determine whether it is liable or, if liability is probable, to reasonably estimate the loss or range of loss, or certain
components thereof. Estimates of the Company�s liability are subject to uncertainties as described in Note 15 to the
Consolidated Financial Statements in the 2006 Form 10-K. As investigation and remediation of these sites proceeds, it
is likely that adjustments in the Company�s accruals will be necessary to reflect new information. The amounts of any
such adjustments could have a material adverse effect on the Company�s results of operations in a given period, but the
amounts, and the possible range of loss in excess of the amounts accrued, are not reasonably estimable. Based on
currently available information, management does not believe that future environmental costs in excess of those
accrued, with respect to sites with which the Company has been identified, are likely to have a material adverse effect
on the Company�s financial condition. The Company cannot provide assurance that additional
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future developments, administrative actions or liabilities relating to environmental matters will not have a material
adverse effect on the Company�s financial condition or results of operations.
At April 1, 2007, the Company�s reserves for environmental remediation obligations totaled $5.0 million, of which
$0.7 million is included in other current liabilities. The Company is evaluating whether it may be able to recover a
portion of future costs for environmental liabilities from its insurance carriers and from third parties.
The timing of expenditures depends on a number of factors that vary by site, including the nature and extent of
contamination, the number of potentially responsible parties, the timing of regulatory approvals, the complexity of the
investigation and remediation, and the standards for remediation. The Company expects that it will expend present
accruals over many years, and will complete remediation of all sites with which it has been identified in up to
30 years.
Various claims (whether based on U.S. Government or Company audits and investigations or otherwise) may be
asserted against the Company related to its U.S. Government contract work, including claims based on business
practices and cost classifications and actions under the False Claims Act. Although such claims are generally resolved
by detailed fact-finding and negotiation, on those occasions when they are not so resolved, civil or criminal legal or
administrative proceedings may ensue. Depending on the circumstances and the outcome, such proceedings could
result in fines, penalties, compensatory and treble damages or the cancellation or suspension of payments under one or
more U.S. Government contracts. Under government regulations, a company, or one or more of its operating divisions
or units, can also be suspended or debarred from government contracts based on the results of investigations.
Although the outcome of these matters cannot be predicted with certainty, management does not believe there is any
audit, review or investigation currently pending against the Company, of which management is aware, that is likely to
result in suspension or debarment of the Company, or that is otherwise likely to have a material adverse effect on the
Company�s financial condition. The resolution in any reporting period of one or more of these matters could, however,
have a material adverse effect on the Company�s results of operations for that period.
A number of other lawsuits, claims and proceedings have been or may be asserted against the Company, including
those pertaining to product liability, patent infringement, commercial contracts, employment and employee benefits.
While the outcome of litigation cannot be predicted with certainty, and some of these lawsuits, claims or proceedings
may be determined adversely to the Company, management does not believe that the disposition of any such pending
matters is likely to have a material adverse effect on the Company�s financial condition. The resolution in any
reporting period of one or more of these matters could have a material adverse effect on the Company�s results of
operations for that period. Teledyne Technologies has aircraft and product liability insurance with an annual
self-insured retention for general aviation aircraft liabilities incurred in connection with products manufactured by
Teledyne Continental Motors of $22.9 million. The Company�s current aircraft product liability insurance policies
expire on May 31, 2007.
Note 12. Pension Plans and Postretirement Benefits
Teledyne Technologies has a defined benefit pension plan covering substantially all employees hired before
January 1, 2004. As of January 1, 2004, non-union new hires participate in an enhanced defined contribution plan as
opposed to the Company�s existing defined benefit pension plan. On September 15, 2006, Teledyne Technologies
merged the defined benefit pension plan acquired with the acquisition of Rockwell Scientific with its existing defined
benefit plan. The defined benefit pension plan is frozen to new Teledyne Continental Motors (TCM) Toledo union
entrants as of November 10, 2006 and to new TCM Mobile union entrants as of February 20, 2007. The Company�s
assumed discount rate is 6.0% for 2007 and 2006. The Company�s assumed long-term rate of return on plan assets is
8.5% for 2007 and 2006.
Teledyne Technologies� net periodic pension expense was $3.0 million for the first quarter of 2007, compared with net
periodic pension expense of $4.1 million for the first quarter of 2006 in accordance with the pension accounting
requirements of SFAS No. 87. Pension expense allocated to contracts pursuant to U.S. Government Cost Accounting
Standards (�CAS�) was $2.5 million for the first quarter of 2007, compared with $2.4 million for the first quarter of
2006. Pension expense determined under CAS can generally be recovered through the pricing of products and services
sold to the U.S. Government.
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The Company sponsors several postretirement defined benefit plans including a plan acquired with the acquisition of
Scientific Company that cover certain salaried and hourly employees. The plans provide health care and life insurance
benefits for certain eligible retirees.
The following tables set forth the components of net period pension benefit (income) expense for Teledyne
Technologies� defined benefit pension plans and postretirement benefit plans for the first quarter of 2007 and 2006 (in
millions):

First Quarter
Pension Benefits 2007 2006
Service cost � benefits earned during the period $ 4.1 $ 3.5
Interest cost on benefit obligation 9.2 7.7
Expected return on plan assets (11.7) (8.8)
Amortization of prior service cost 0.4 0.5
Recognized actuarial loss 1.0 1.2

Net periodic benefit expense $ 3.0 $ 4.1

First Quarter
Postretirement Benefits 2007 2006
Service cost � benefits earned during the period $ � $ �
Interest cost on benefit obligation 0.3 0.3
Recognized actuarial gain (0.2) (0.2)

Net periodic benefit expense $ 0.1 $ 0.1

Note 13. Industry Segments
Teledyne Technologies is a leading provider of sophisticated electronic components, instruments and communications
products, systems engineering solutions and information technology services, and aerospace engines and components
as well as on-site gas and power generation systems. Its customers include aerospace prime contractors, general
aviation companies, government agencies and major communications and other commercial companies. Teledyne
Technologies operates in four business segments: Electronics and Communications, Systems Engineering Solutions,
Aerospace Engines and Components, and Energy Systems. The factors for determining the reportable segments were
based on the distinct nature of their operations. They are managed as separate business units because each requires and
is responsible for executing a unique business strategy.
Segment operating profit includes other income and expense directly related to the segment, but excludes minority
interest, interest income and expense, gains and losses on the disposition of assets, sublease rental income, non
revenue licensing and royalty income, domestic and foreign income taxes and corporate office expenses.
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The following table presents Teledyne Technologies� interim industry segment disclosures for net sales and operating
profit including other segment income. The table also provides a reconciliation of segment operating profit and other
segment income to total net income (in millions):

First First
Quarter Quarter

2007 (a) 2006 (a)
%

Change
Net sales:
Electronics and Communications $ 248.3 $ 202.0 22.9%
Systems Engineering Solutions 73.9 68.9 7.3%
Aerospace Engines and Components 58.1 53.1 9.4%
Energy Systems 5.3 6.2 (14.5)%

Total net sales $ 385.6 $ 330.2 16.8%

Operating profit and other segment income:
Electronics and Communications $ 30.2 $ 23.2 30.2%
Systems Engineering Solutions 6.5 5.9 10.2%
Aerospace Engines and Components (b) 7.7 6.3 22.2%
Energy Systems 0.1 � *

Segment operating profit and other segment income $ 44.5 $ 35.4 25.7%
Corporate expense (7.6) (6.6) 15.2%
Other income, net 0.3 1.0 (70.0)%
Interest expense, net (3.6) (1.1) 227.3%
Minority interest (0.7) � *

Income before income taxes 32.9 28.7 14.6%
Provision for income taxes 12.4 10.8 14.8%

Net income $ 20.5 $ 17.9 14.5%

(a) Effective
January 2, 2006,
the Company
adopted the
provisions of
SFAS
No. 123(R) and
began recording
stock option
compensation
expense. The
Company
recorded
$1.7 million of
compensation
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expense the first
quarter of 2007.
Of this amount,
$0.6 million was
recorded as
corporate
expense and
$1.1 million was
recorded in the
operating
segment results.
The Company
recorded
$1.4 million of
stock option
compensation
expense in the
first quarter of
2006. Of this
amount,
$0.5 million was
recorded as
corporate
expense and
$0.9 million was
recorded in the
operating
segment results.

(b) The first quarter
of 2006
included the
final payment of
$2.5 million
pursuant to an
agreement with
Honda Motor
Co., Ltd. related
to the piston
engine business.

* not meaningful
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Item 2. Management�s Discussion and Analysis of Financial Condition and Results of Operations
Strategy
Our strategy continues to emphasize growth in our core markets of defense electronics, instrumentation and
government systems engineering. We intend to strengthen and expand our core businesses with targeted acquisitions.
We intend to aggressively pursue operational excellence to continually improve our margins and earnings. At
Teledyne Technologies, operational excellence includes the rapid integration of the businesses we acquire. Over time,
our goal is to create a set of businesses that are truly superior in their markets. We intend to continue to evaluate our
product lines to ensure that they are aligned with our strategy.
Results of Operations
First quarter of 2007 compared with the first quarter of 2006
Teledyne Technologies� first quarter 2007 sales were $385.6 million, compared with sales of $330.2 million for the
same period of 2006, an increase of 16.8%. Net income for the first quarter of 2007 was $20.5 million ($0.57 per
diluted share) compared with net income of $17.9 million ($0.51 per diluted share) for the first quarter of 2006, an
increase of 14.5%. The increase in sales for the 2007 period, compared with the same 2006 period, was driven
primarily by acquisitions.
The first quarter of 2007, compared with the same period in 2006, reflected higher sales in each operating segment
except the Energy Systems segment. The higher sales in the Electronics and Communications segment resulted from
strategic acquisitions, including Benthos, Inc. (�Benthos�), acquired in January 2006, the acquisition of certain assets of
KW Microwave Corporation (�KW Microwave�) in April 2006, the majority interest in Ocean Design, Inc. (�ODI�)
acquired on August 16, 2006 and Rockwell Scientific Company LLC (�Scientific Company�) acquired on
September 15, 2006. The higher sales in the Systems Engineering and Solutions segment reflected both organic
growth and the acquisition of CollaborX, Inc. (�CollaborX�) on August 16, 2006. Incremental revenue in the first
quarter of 2007 from businesses acquired since the end of 2005 was $50.8 million.
The increase in earnings for the first quarter of 2007, compared with the same period of 2006, reflected improved
operating profit in each operating segment. Incremental operating profit in the first quarter of 2007 from businesses
acquired since the end of 2005, including synergies, was $5.5 million. The first quarter of 2007 included pretax
pension expense in accordance with the pension requirements of SFAS No. 87 of $3.0 million, compared with pretax
pension expense of $4.1 million in the first quarter of 2006. Pension expense allocated to contracts pursuant to U.S.
Government Cost Accounting Standards (�CAS�) was $2.5 million in the first quarter of 2007, compared with pretax
pension expense of $2.4 million in the first quarter of 2006. For the first quarter of 2007 and 2006, we recorded a total
of $1.7 million and $1.4 million respectively in stock option expense.
Cost of sales in total dollars was higher in first quarter of 2007, compared with the first quarter of 2006, primarily due
to higher sales, driven by acquisitions. Cost of sales as a percentage of sales for the first quarter of 2007 decreased to
70.5% from 71.7% for the first quarter of 2006 and reflected sales mix differences.
Selling, general and administrative expenses, including research and development and bid and proposal expense, in
total dollars were higher in the first quarter of 2007, compared with the first quarter of 2006. This increase is primarily
due to higher sales, driven by acquisitions. Selling, general and administrative expenses for the first quarter of 2007,
as a percentage of sales, decreased to 19.9%, compared with 20.3% in the first quarter of 2006, which reflected
slightly lower general and administrative expenses. Corporate expense for the first quarter of 2007, compared with the
same period in 2006, was impacted by higher compensation expense and higher professional fee expenses for legal
and tax related work.
Other income for the first quarter of 2006 includes the receipt of the final $2.5 million payment, pursuant to an
agreement with Honda Motor Co., Ltd. related to the piston engine business and is included as part of our Aerospace
Engines and Components segment operating profit and other segment income for segment reporting purposes. Interest
expense, net of interest income, was $3.6 million in the first quarter of 2007, compared with $1.1 million for the first
quarter of 2006. The increase in net interest expense primarily reflected the impact of higher debt levels and higher
average interest rates.
The Company�s effective tax rate for the first quarter of 2007 was 37.7% compared with 37.5% for the first quarter of
2006.
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Review of Operations:
The following table sets forth the sales and operating profit for each segment (in millions):

First First
Quarter Quarter

2007 (a) 2006 (a)
%

Change
Net sales:
Electronics and Communications $ 248.3 $ 202.0 22.9%
Systems Engineering Solutions 73.9 68.9 7.3%
Aerospace Engines and Components 58.1 53.1 9.4%
Energy Systems 5.3 6.2 (14.5)%

Total net sales $ 385.6 $ 330.2 16.8%

Operating profit and other segment income:
Electronics and Communications $ 30.2 $ 23.2 30.2%
Systems Engineering Solutions 6.5 5.9 10.2%
Aerospace Engines and Components (b) 7.7 6.3 22.2%
Energy Systems 0.1 � *

Segment operating profit and other segment income $ 44.5 $ 35.4 25.7%
Corporate expense (7.6) (6.6) 15.2%
Other income, net 0.3 1.0 (70.0)%
Interest expense, net (3.6) (1.1) 227.3%
Minority interest (0.7) � *

Income before income taxes 32.9 28.7 14.6%
Provision for income taxes 12.4 10.8 14.8%

Net income $ 20.5 $ 17.9 14.5%

(a) Effective January 2, 2006, the Company adopted the provisions of SFAS No. 123(R) and began recording stock
option compensation expense. The Company recorded $1.7 million of compensation expense the first quarter of
2007. Of this amount, $0.6 million was recorded as corporate expense and $1.1 million was recorded in the
operating segment results. The Company recorded $1.4 million of stock option compensation expense in the first
quarter of 2006. Of this amount, $0.5 million was recorded as corporate expense and $0.9 million was recorded in
the operating segment results.

(b) The first quarter of 2006 included the final payment of $2.5 million pursuant to an agreement with Honda Motor
Co., Ltd. related to the piston engine business.

* not meaningful
Electronics and Communications
First quarter of 2007 compared with the first quarter of 2006
Our Electronics and Communications segment�s first quarter 2007 sales were $248.3 million, compared with first
quarter 2006 sales of $202.0 million, an increase of 22.9%. First quarter 2007 operating profit was $30.2 million,
compared with operating profit of $23.2 million in the first quarter of 2006, an increase of 30.2%.
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The first quarter 2007 sales improvement resulted primarily from revenue growth in defense electronics and electronic
instruments. The revenue growth of $33.1 million in defense electronics was driven by increased sales of traveling
wave tubes, connectors and other defense microwave products. Additionally, the first quarter included revenue growth
from the acquisition of Rockwell Scientific in September 2006 and the acquisition of assets of KW Microwave in
April 2006. The revenue growth of $15.0 million in electronic instruments was driven by recent acquisitions. Revenue
growth included the acquisition of the majority interest in ODI in August 2006 and Benthos, Inc. in January 2006.
First quarter 2007 organic sales of electronic instruments were slightly lower as increased sales of instruments for the
industrial and environmental monitoring instrumentation markets were offset by lower sales of geophysical sensors
for the energy exploration market. Sales of geophysical sensors are currently expected to decline in 2007, compared
with 2006, especially in the first half of the year. Incremental revenue in the first
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quarter of 2007 from businesses acquired since the end of 2005 was $47.0 million. Segment operating profit was
favorably impacted by revenue from acquisitions. Incremental operating profit in the first quarter of 2007, from
businesses acquired since the first quarter of 2006, including synergies, was $5.3 million. Segment operating profit
was negatively impacted by $0.8 million of stock option compensation expense in the first quarter of 2007, compared
with $0.6 million for the first quarter of 2006. Pension expense, in accordance with the pension accounting
requirements of SFAS No. 87 and No. 158, was $1.0 million in the first quarter of 2007, compared with $1.2 million
in the first quarter of 2006. Pension expense allocated to contracts pursuant to CAS was $0.4 million in the first
quarter of 2007 and $0.3 million in the first quarter of 2006. Segment operating profit for the first quarter of 2007 also
reflected higher LIFO expense of $0.5 million.
Systems Engineering Solutions
First quarter of 2007 compared with the first quarter of 2006
Our Systems Engineering Solutions segment�s first quarter 2007 sales were $73.9 million, compared with first quarter
2006 sales of $68.9 million, an increase of 7.3%. First quarter 2007 operating profit was $6.5 million, compared with
operating profit of $5.9 million for the first quarter of 2006, an increase of 10.2%.
First quarter 2007 sales reflected revenue growth in aerospace and defense programs of $8.2 million, partially offset
by lower environmental sales of $3.5 million. The revenue growth in aerospace and defense programs included
$3.8 million in revenue from the acquisition of CollaborX, Inc. in August 2006. Operating profit in the first quarter of
2007 reflected the impact of higher revenue, lower pension expense and operating profit of $0.2 million from
CollaborX, partially offset by lower margins in certain defense programs. Segment operating profit was impacted by
$0.2 million of stock option compensation expense for both the first quarter of 2007 and the first quarter of 2006.
Operating profit also included pension expense under SFAS No. 87 and No. 158, of $1.6 million in the first quarter of
2007, compared with $2.4 million in the first quarter of 2006. Pension expense allocated to contracts pursuant to CAS
was $2.0 million in the first quarter of 2007, compared with $2.1 million in the first quarter of 2006.
Aerospace Engines and Components
First quarter of 2007 compared with the first quarter of 2006
Our Aerospace Engines and Components segment�s first quarter 2007 sales were $58.1 million, compared with first
quarter 2006 sales of $53.1 million, an increase of 9.4%. The first quarter 2007 operating profit was $7.7 million,
compared with operating profit of $6.3 million in the first quarter of 2006, an increase of 22.2%.
The higher first quarter 2007 sales resulted primarily from higher aftermarket piston engine and spare parts sales of
$3.5 million and higher turbine engine sales of $1.5 million. The higher turbine engine sales for 2007 reflected higher
Harpoon engine sales and higher research and development sales, partially offset by lower Joint Air-to-Surface
Standoff Missile (�JASSM�) engine sales. Operating profit for the first quarter of 2007 reflected the impact of higher
sales and improved operating performance, as well as a favorable mix of higher margin sales in the military turbine
engine business. Segment operating profit was impacted by $0.1 million of stock option compensation expense for
both the first quarter of 2007 and the first quarter of 2006. Segment operating profit also included pension expense,
under SFAS No. 87 and No. 158, of $0.2 million in the first quarter of 2007 compared with $0.3 million in the first
quarter of 2006. Operating profit for the first quarter of 2006 included the receipt of the final $2.5 million payment
pursuant to an agreement with Honda Motor Co., Ltd. related to the piston engine business.
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Teledyne Energy Systems
First quarter of 2007 compared with the first quarter of 2006
Our Energy Systems segment�s first quarter 2007 sales were $5.3 million, compared with first quarter 2006 sales of
$6.2 million, a decrease of 14.5%. Operating profit was $0.1 million for the first quarter of 2007, compared with break
even operating profit in the first quarter of 2006.
First quarter 2007 sales primarily reflected lower commercial hydrogen generator sales, partially offset by higher
government sales. Operating profit improvement in the first quarter 2007 was due to favorable sales mix. Segment
operating profit also included pension expense, under SFAS No. 87 and No. 158, of $0.1 million for both the first
quarter of 2007 and the first quarter of 2006. Pension expense allocated to contracts pursuant to CAS was $0.1 million
in the first quarter of 2007 compared with no pension expense in the fourth quarter of 2006.
Financial Condition, Liquidity and Capital Resources
Our net cash provided by operating activities was $36.5 million for the first three months of 2007, compared with
$8.0 million for the same period of 2006. The higher net cash provided in the first three months of 2007, compared
with the first three months of 2006, was primarily due to cash flow from companies acquired since 2005, higher net
income, $3.0 million in lower pension contributions and $1.0 million in lower tax payments.
Our net cash used by investing activities was $47.9 million for the first three months of 2007, compared with cash
used by investing activities of $36.5 million for the first three months of 2006. The 2007 and 2006 amount included
$36.1 million and $32.2 million, respectively, for the purchase of businesses, net of cash acquired.
On March 30, 2007, Teledyne Technologies through its subsidiary, Teledyne Instruments, Inc., completed the
acquisition of assets of D.G. O�Brien, Inc. (�DGO�). DGO, headquartered in Seabrook, N.H., is a leading manufacturer
of highly reliable electrical and fiber-optic interconnect systems, primarily for subsea military and offshore oil and gas
applications. At April 1, 2007, total cash paid, including other fees was $36.1 million. DGO had sales of $26.2 million
for its fiscal year ended September 2006. Teledyne Technologies will operate this business under the name Teledyne
D.G. O�Brien.
On September 15, 2006, Teledyne Technologies through its subsidiary, Teledyne Brown Engineering, Inc. acquired
Scientific Company for $167.5 million in cash, with the sellers retaining certain liabilities. Total cash paid, including
other fees, net of $9.5 million in cash acquired was $158.6 million. The Company now operates as Teledyne Scientific
and Imaging, LLC. Headquartered in Thousand Oaks, California, Scientific Company is a leading provider of research
and development services, as well as a leader in developing and manufacturing infrared and visible light imaging
sensors for surveillance applications.
On August 16, 2006, Teledyne Technologies through its subsidiary, Teledyne Instruments, Inc., acquired an initial
majority interest in ODI for approximately $30 million in cash. ODI, headquartered in Daytona Beach, Fla., is a
leading manufacturer of subsea, wet-mateable electrical and fiber-optic interconnect systems used in offshore oil and
gas production, oceanographic research, and military applications.
The ODI minority stockholders have the option to sell their shares to Teledyne Instruments following the end of each
quarter through the quarter ended March 31, 2009, at a formula-determined price. In September 2006, Teledyne
Instruments acquired an additional 9.9% of ownership in ODI for $5.8 million. In April 2007, Teledyne Instruments
acquired an additional 0.3% of ownership in ODI for $0.1 million. To date total cash paid, including the initial
investment and subsequent share purchases, net of cash acquired was $34.5 million. All shares not sold to Teledyne
Instruments following the quarter ended March 31, 2009, will be purchased by Teledyne Instruments following the
quarter ended June 30, 2009, at a same formula-determined price, at which time Teledyne Instruments will own all of
the ODI shares held by the participating stockholders.
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On August 16, 2006, Teledyne Technologies, through its subsidiary, Teledyne Brown Engineering, Inc., acquired
CollaborX, Inc. (CollaborX) for consideration of $17.5 million, less certain transaction-related expenses. Teledyne
Technologies recorded $2.9 million in notes payable related to the transaction, payable through 2009. At April 1,
2007, total cash paid, including other fees, net of cash acquired was $14.9 million. CollaborX, based in Colorado
Springs, Colorado, provides government engineering services primarily to the U.S. Air Force and select joint military
commands.
On April 28, 2006, Teledyne Wireless, Inc. completed the acquisition of certain assets of KW Microwave, a
manufacturer of defense microwave components and subsystems, for $10.5 million in cash. Total cash paid, including
the receipt of a $0.2 million purchase price adjustment, was $10.3 million. Principally located in Poway, California,
the business operates as Teledyne KW Microwave. KW Microwave designs and manufactures high performance
microwave filters and integrated filter assemblies that are used in military electronic warfare, communication and
navigation systems.
On January 27, 2006, we acquired all of the outstanding shares of Benthos for $17.50 per share in cash. The aggregate
consideration for the outstanding Benthos shares was approximately $40.6 million (including payments for the
settlement of outstanding stock options) or $32.2 million taking into consideration $8.4 million in cash acquired.
Benthos, located in North Falmouth, Massachusetts, is a provider of oceanographic products used in port and harbor
security services, military applications, energy exploration and oceanographic research.
Teledyne Technologies funded the acquisitions primarily from borrowings under its credit facility and cash on hand.
Capital expenditures for the first three months of 2007 and 2006 were $12.3 million and $4.4 million, respectively.
The increase included costs to relocate a manufacturing facility and other capital projects.
Teledyne Technologies� goodwill was $345.7 million at April 1, 2007 and $313.6 million at December 31, 2006.
Teledyne Technologies� net acquired intangible assets were $63.7 million at April 1, 2007 and $69.4 million at
December 31, 2006. The change in the balance of goodwill in 2007 resulted from the acquisition made in 2007 and an
adjustment for the Scientific Company acquisition. The change in the balance of acquired intangibles in 2007 resulted
from the acquisition made in 2007, an adjustment for the Scientific Company acquisition and amortization. In all
acquisitions, the results are included in the Company�s consolidated financial statements from the date of each
respective acquisition, except as noted for DGO. Each of the companies acquired, except for CollaborX, Inc., is part of
the Electronics and Communications segment. CollaborX, Inc. is part of the Systems Engineering and Solutions
segment. The Company is in the process of specifically identifying the amount to be assigned to intangible assets, as
well as, certain assets and liabilities for the CollaborX, Inc., Ocean Design, Inc. and Scientific Company acquisitions
made in 2006 and the D. G. O�Brien acquisition made in 2007. The Company made preliminary estimates as of
April 1, 2007, since there was insufficient time between the acquisition dates and the end of the period to finalize the
valuations. The preliminary amount of goodwill and acquired intangible assets recorded as of April 1, 2007 for the
Ocean Design, Inc. acquisition was $15.9 million and $13.8 million, respectively, and did not change from
December 31, 2006. The preliminary amount of goodwill and acquired intangible assets recorded as of April 1, 2007
for the CollaborX, Inc. acquisition was $14.2 million and $2.1 million, respectively, and did not change from
December 31, 2006. The preliminary amount of goodwill and gross acquired intangible assets recorded as of April 1,
2007 for the Scientific Company acquisition was $73.7 million and $8.3 million, respectively. The revised preliminary
amount of goodwill and gross acquired intangible assets recorded as of December 31, 2006 for the Scientific
Company acquisition was $60.1 million and $19.0 million, respectively. The primary change was a $10.7 million
reduction to acquired intangible assets and a corresponding increase to goodwill to reflect changes in the estimated
amount of acquired intangible assets following the receipt of a preliminary appraisal report for the valuation acquired
intangible asset. The preliminary amount of goodwill and acquired intangible assets recorded as of April 1, 2007 for
the DGO acquisition was $18.6 million and $6.0 million, respectively. These amounts were based on estimates that
are subject to change pending the completion of the Company�s internal review and the receipt of third party valuations
and appraisals. Goodwill resulting from the CollaborX, Inc., Scientific Company and DGO acquisitions will be
deductible for tax purposes.
Cash used by financing activities for the first three months of 2007 included net borrowings of $12.5 million,
primarily to fund the DGO acquisition, partially offset by debt repayments. The first three months of 2006 included
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2006 included $0.6 million and $3.9 million, respectively, in excess tax benefits related to stock-based
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compensation. Proceeds from the exercise of stock options were $1.6 million and $5.0 million for the first three
months of 2007 and 2006, respectively.
Working capital was $224.4 million at April 1, 2007, compared with $216.4 million at December 31, 2006. The
increase in working capital was due to the addition of working capital from our recent acquisition and higher accounts
receivables, partially offset by higher income taxes payable.
Our principal capital requirements are to fund working capital needs, capital expenditures, pension contributions and
debt service requirements, as well as acquisitions. It is anticipated that operating cash flow, together with available
borrowings under the amended and restated credit facility described below, will be sufficient to meet these
requirements over the next twelve months. To support acquisitions, we may need to raise additional capital. We
currently expect capital expenditures to be approximately $35.0 million in 2007, of which $12.3 million has been
spent in the first three months of 2007.
Our credit facility has lender commitments totaling $400.0 million and expires on July 14, 2011. Excluding interest
and fees, no payments are due under the credit facility until it matures. The credit agreement requires the Company to
comply with various financial and operating covenants, including maintaining certain consolidated leverage and
interest coverage ratios, as well as minimum net worth levels and limits on acquired debt. At April 1, 2007, the
Company was in compliance with these covenants. Available borrowing capacity under the $400.0 million credit
facility, which is reduced by borrowings and outstanding letters of credit, was $161.4 million at April 1, 2007.
Our liquidity is not dependent upon the use of off-balance sheet financial arrangements. We have no off-balance sheet
financing arrangements that incorporate the use of special purpose entities or unconsolidated entities.
Critical Accounting Policies
Our critical accounting policies are those that are reflective of significant judgments and uncertainties, and may
potentially result in materially different results under different assumptions and conditions. Our critical accounting
policies are the following: contract revenue recognition and contract estimates; aircraft product liability reserve;
accounting for pension plans; and accounting for business combinations, goodwill and other long-lived assets. For
additional discussion of the application of these and other accounting policies, see Management�s Discussion and
Analysis of Financial Condition and Results of Operations � Critical Accounting Policies and Note 2 of the Notes to
Consolidated Financial Statements included in Teledyne Technologies� Annual Report on Form 10-K for the fiscal
year ended December 31, 2006 (2006 Form 10-K).
Recent Accounting Pronouncements
On January 1, 2007, Teledyne Technologies adopted Financial Accounting Standards Board (�FASB�) Interpretation 48,
Accounting for Uncertainty in Income Taxes (�FIN 48�). As a result of the implementation the Company recognized a
$0.2 million increase in the liability for unrecognized tax benefits, which was accounted for as a cumulative-effect
adjustment (decrease) to the beginning balance of retained earnings. As of the date of adoption and after the impact of
recognizing the increase in the liability noted above, the Company�s total gross unrecognized tax benefits totaled
$5.5 million. Due to offsetting tax benefits, $3.9 million (net of the federal benefit on state issues) represents the
amount of unrecognized tax benefits that, if recognized, would favorably affect the effective income tax rate in any
future periods. See Note 9 for additional disclosures regarding the adoption of FIN 48.
In September 2006, the FASB issued Statement of Financial Accounting Standard (�SFAS�) No. 158, �Employers�
Accounting for Defined Benefit Pension and Other Postretirement Plans, an amendment of FASB Statements No. 87,
88, 106 and 132(R)� (�SFAS 158�), which provides guidance for recognition of a net liability or asset to report the
funded status of company defined benefit pension and other postretirement benefit plans (collectively referred to
herein as �benefit plans�) on company balance sheets. Teledyne Technologies adopted SFAS 158 effective as of the end
of the 2006 fiscal year. The impact of the adoption of SFAS 158 increased the minimum benefit plan liability
component of accumulated other comprehensive loss and reduced stockholders�s equity by $41.1 million at
December 31, 2006.
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The Company adopted SFAS No. 123(R) effective January 2, 2006, using the modified prospective method. For the
first quarter of 2007 and the first quarter of 2006, the Company recorded a total of $1.7 million and $1.4 million,
respectively, in stock option expense.
Outlook
Based on its current outlook, the Company�s management believes that second quarter 2007 earnings per share will be
in the range of approximately $0.58 to $0.61. The full year 2007 earnings per share outlook is expected to be in the
range of approximately $2.42 to $2.48. The Company�s estimated effective income tax rate for 2007 is 35.6% and
reflects the anticipated receipt of tax credits of approximately $3.0 million in the third quarter of 2007. Excluding the
receipt of tax credits our estimated effective income tax rate for 2007 would be 37.6%.
Our 2007 outlook reflects anticipated sales growth in the defense electronics and instrumentation businesses, due
primarily to the contribution of our acquisitions completed in 2006 and 2007. The Company�s second quarter and full
year 2007 earnings per share outlook reflects an anticipated increase in expenses, including intangible asset
amortization, as a result of the acquisitions completed in 2006 and 2007. In addition, full year sales of geophysical
sensors are currently expected to decline in 2007, compared with 2006, especially in the first half of the year.
The full year 2007 earnings outlook includes approximately $12.2 million in pension expense under SFAS No. 87 and
No. 158, or $2.1 million in net pension expense after recovery of allowable pension costs from our CAS covered
government contracts. Full year 2006 earnings included $15.4 million in pension expense under SFAS No. 87 and
No. 158, or $4.9 million in net pension expense after recovery of allowable pension costs from our CAS covered
government contracts. The decrease in full year 2007 pension expense reflects pension contributions made in 2006,
the impact of favorable market returns on plan assets and changes to the Company�s pension assets and liabilities
resulting from the merger of the Scientific Company pension plan with Teledyne Technologies pension plan.
The Company�s 2007 earnings outlook also reflects $6.7 million in stock option compensation expense. The Company�s
2006 earnings included $5.9 million in stock option compensation expense.

EARNINGS PER SHARE SUMMARY (a)
(Diluted earnings per common share from continuing operations)

2007 Full Year Outlook 2006 2005
Low High Actual Actual

Earnings per share (excluding net pension expense, stock
option expense and excluding income tax benefit) $ 2.50 $ 2.54 $ 2.36 $ 1.91
Pension expense � SFAS No. 87 (0.22) (0.22) (0.27) (0.23)
Pension expense � CAS (b) 0.18 0.18 0.18 0.17

Earnings per share (excluding stock option expense and
income tax benefit) 2.46 2.50 2.27 1.85
Stock option expense (c) (0.12) (0.12) (0.10) �
Income tax benefit(d) 0.08 0.10 0.09 �

Earnings per share � GAAP $ 2.42 $ 2.48 $ 2.26 $ 1.85

(a) We believe that this supplemental non-GAAP information is useful to assist management and the investment
community in analyzing the financial results and trends of ongoing operations. The table facilitates comparisons
with prior periods and reflects a measurement management uses to analyze financial performance.

(b) Pension expense determined allowable under CAS can generally be recovered through the pricing of products and
services sold to the U.S. Government.

(c) Effective January 2, 2006, we adopted the provisions of SFAS No. 123(R) and began recording stock option
compensation expense. No compensation expense related to stock options was recorded in 2005 or in prior years.

(d) Fiscal year 2006 included the reversal of income tax contingency reserves of $3.3 million. These reserves were
determined to be no longer needed due to the expiration of applicable statutes of limitations. Fiscal year 2007
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Safe Harbor Cautionary Statement Regarding Outlook and Forward-Looking Information
From time to time we make, and this report contains forward looking statements, as defined in the Private Securities
Litigation Reform Act of 1995, relating to earnings, growth opportunities, product sales, pension matters, stock option
compensation expense, tax credits and strategic plans. All statements made in this Management�s Discussion and
Analysis of Financial Condition and Results of Operations that are not historical in nature should be considered
forward-looking. Actual results could differ materially from these forward-looking statements. Many factors,
including changes in demand for products sold to the defense electronics, instrumentation and energy exploration and
production, commercial aviation, semiconductor and communications markets, funding, continuation and award of
government programs, continued liquidity of our customers (including commercial aviation customers) and economic
and political conditions, could change the anticipated results. In addition, financial market fluctuations affect the value
of our pension assets.
Global responses to terrorism and other perceived threats increase uncertainties associated with forward-looking
statements about our businesses. Various responses to terrorism and perceived threats could realign government
programs, and affect the composition, funding or timing of our programs. Flight restrictions would negatively impact
the market for general aviation aircraft piston engines and components.
We continue to take action to assure compliance with the internal controls, disclosure controls and other requirements
of the Sarbanes-Oxley Act of 2002. While we believe our control systems are effective, there are inherent limitations
in all control systems, and misstatements due to error or fraud may occur and not be detected.
While our growth strategy includes possible acquisitions, we cannot provide any assurance as to when, if or on what
terms any acquisitions will be made. Acquisitions involve various inherent risks, such as, among others, our ability to
integrate acquired businesses and to achieve identified financial and operating synergies.
Additional information concerning factors that could cause actual results to differ materially from those projected in
the forward-looking statements is contained in Teledyne Technologies� periodic filings with the Securities and
Exchange Commission, including its 2006 Form 10-K and this Form 10-Q. We assume no duty to update
forward-looking statements.
Item 3. Quantitative and Qualitative Disclosures About Market Risk
Other than as set forth below, there were no material changes to the information provided under �Item 7A, Quantitative
and Qualitative Disclosure About Market Risk� included in our 2006 Annual Report on Form 10-K. At April 1, 2007,
there were no hedging contracts outstanding.
Interest Rate Exposure
We are exposed to market risk through the interest rate on our borrowings under our amended and restated credit
facility. Borrowings under our credit facility are at fixed rates that vary with the term and timing of each loan under
the facility. Loans under the facility typically have terms of one, three or six months and the interest rate for each such
loan is subject to change if the loan is continued or converted following the applicable maturity date. Interest rates are
also subject to change based on our debt to earnings before interest, taxes, depreciation and amortization
(EBITDA) ratio. As of April 1, 2007, we had $230.0 million in outstanding indebtedness under our amended and
restated credit facility. A 100 basis point change in interest rates would result in an increase in annual interest expense
of approximately $2.3 million, assuming the $230.0 million in debt was outstanding for the full year.
Item 4. Controls and Procedures
Our disclosure controls and procedures are designed to ensure that information required to be disclosed in reports that
we file or submit, under the Securities Exchange Act of 1934, are recorded, processed, summarized and reported
within the time periods specified in the rules and forms of the Securities and Exchange Commission. Our Chairman,
President and Chief Executive Officer and our Senior Vice President and Chief Financial Officer, with the
participation and assistance of other members of management, have reviewed the effectiveness of our disclosure
controls and procedures and have concluded that the disclosure controls and procedures, as of April 1, 2007, are
effective in timely alerting them to material information relating to the Company that is required to be included in its
SEC periodic filings.
In connection with our evaluation during the quarterly period ended April 1, 2007, we have made no change in our
internal controls over financial reporting that have materially affected or are reasonably likely to materially affect our
internal controls over financial reporting. There also were no significant deficiencies or material weaknesses identified
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PART II OTHER INFORMATION
Item 1A. Risk Factors
There are no material changes to the risk factors previously disclosed in our 2006 Annual Report on Form 10-K in
response to Item 1A to Part 1 of Form 10-K. See also our �Outlook� discussion beginning at page 24 for some factors
reflected in our 2007 earnings per share guidance.
Item 4. Submission of Matters to a Vote of Security Holders
Our 2007 Annual Meeting of Stockholders was held on April 25, 2007. The following actions were taken at the
Annual Meeting, for which proxies were solicited pursuant to Regulation 14A under the Securities Exchange Act of
1934, as amended:

1. The three nominees proposed by the Board of Directors were elected as Class II directors for a three-year term
expiring at the 2010 Annual Meeting by the following votes:

Name For Withheld
Charles Crocker 32,473,949 267,202
Robert Mehrabian 31,904,738 836,413
Michael T. Smith 32,476,204 264,947
Other continuing directors include (1) Class I directors, Simon M. Lorne, Paul D. Miller, and Wesley W. von
Schack, whose terms expire at the 2009 Annual Meeting and (2) Class III directors, Roxanne S. Austin, Robert
P. Bozzone, Frank V. Cahouet and Kenneth C. Dahlberg, whose terms expire at the 2008 Annual Meeting.

2. A proposal to ratify the appointment of Ernst & Young LLP as our independent auditors for 2007 was
approved by a vote of 32,173,171 for versus 547,603 against. There were 20,377 abstentions and no broker
non-votes with respect to this action.

Item 6. Exhibits
(a) Exhibits

Exhibit 31.1 302 Certification � Robert Mehrabian

Exhibit 31.2 302 Certification � Dale A. Schnittjer

Exhibit 32.1 906 Certification � Robert Mehrabian

Exhibit 32.2 906 Certification � Dale A. Schnittjer
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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 thereunto duly authorized.

TELEDYNE TECHNOLOGIES
INCORPORATED

DATE: May 9, 2007 By:  /s/ Dale A. Schnittjer  
Dale A. Schnittjer, Senior Vice President
and 
Chief Financial Officer
(Principal Financial Officer and
Authorized Officer) 
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Teledyne Technologies Incorporated
Index to Exhibits

Exhibit Number Description
Exhibit 31.1 302 Certification � Robert Mehrabian

Exhibit 31.2 302 Certification � Dale A. Schnittjer

Exhibit 32.1 906 Certification � Robert Mehrabian

Exhibit 32.2 906 Certification � Dale A. Schnittjer
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