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Teledyne Technologies Incorporated

1049 Camino Dos Rios

Thousand Oaks, CA 91360

March 10, 2017

Dear Stockholder:

We are pleased to invite you to attend the 2017 Annual Meeting of Stockholders of Teledyne Technologies Incorporated. The meeting will be
held on Wednesday, April 26, 2017, beginning at 9:00 a.m. (Pacific Time), at the Company�s offices at 1049 Camino Dos Rios, Thousand Oaks,
California 91360. For your convenience, we are offering a live webcast of the Annual Meeting on our Internet website, www.teledyne.com.

This booklet includes the notice of meeting as well as the Company�s Proxy Statement.

We are following the Securities and Exchange Commission rule that permits us to furnish proxy materials to our stockholders via the Internet.
We believe electronic delivery of our proxy materials will help us reduce the environmental impact and costs of printing and distributing paper
copies and improve the speed and efficiency by which our stockholders can access these materials. As a result, we are mailing a short Notice of
Internet Availability of Proxy Materials (the �Notice�) to most of our stockholders instead of a paper copy of our full proxy materials. The Notice
contains instructions on how to cast your vote online and how to electronically access our proxy materials, including the Notice of Annual
Meeting, Proxy Statement, 2016 Annual Report and a proxy card. The Notice also contains instructions on how to request a paper copy of our
proxy materials. All stockholders who do not receive the Notice will receive a paper copy of the proxy materials. If you receive a paper copy of
our proxy materials, you may cast your vote by completing the enclosed proxy card and returning it in the enclosed self-addressed, postage-paid
envelope, or by utilizing the telephone or Internet voting mechanisms noted on the proxy card.

We know that many of you are unable to attend the Annual Meeting in person. The proxies that we solicit give you the opportunity to vote on all
matters that are scheduled to come before the Annual Meeting. Whether or not you plan to attend, you can be sure that your shares are
represented by promptly voting and submitting your proxy by phone or by Internet as described in the following materials, or if you request that
proxy materials be mailed to you, by completing, signing, dating, and returning your proxy card enclosed with those materials in the
postage-paid envelope provided to you.

If you are a stockholder of record and plan to attend the meeting, please indicate so if voting electronically when prompted or mark the �WILL
ATTEND� box on your proxy card if voting by mail so that you will be included on our admittance list for the meeting.

Thank you for your investment in our Company. We look forward to seeing you at the 2017 Annual Meeting.

Sincerely,

Robert Mehrabian

Chairman, President and

Chief Executive Officer
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Teledyne Technologies Incorporated

Notice of Annual Meeting of Stockholders

Meeting Date: April 26, 2017

Time: 9:00 a.m. Pacific time

Place:
Teledyne Technologies Incorporated

1049 Camino Dos Rios

Thousand Oaks, California 91360

Record Date:

March 1, 2017

Agenda

1) Election of a class of three directors for a three-year term;

2) Approval of the Amended and Restated Teledyne Technologies Incorporated 2014 Incentive Award Plan;

3) Ratification of the appointment of Deloitte & Touche LLP as the Company�s independent registered public accounting firm for fiscal year
2017;

4) Approval of a non-binding advisory resolution on the Company�s executive compensation (commonly referred to as a �say on pay� resolution);

5) Non-binding advisory vote on the frequency of future stockholder votes on the Company�s executive compensation; and

6) Transaction of any other business properly brought before the meeting.

Stockholder List

A list of stockholders entitled to vote will be available during business hours for 10 days prior to the meeting at the Company�s executive offices,
1049 Camino Dos Rios, Thousand Oaks, California 91360, for examination by any stockholder for any legally valid purpose.
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Admission to the Meeting

Teledyne�s stockholders or their authorized representatives by proxy may attend the meeting. If you are a stockholder of record and you plan to
attend the meeting, please indicate so if voting electronically when prompted or mark the �WILL ATTEND� box on your proxy card if voting by
mail so that you will be included on our admittance list for the meeting. If your shares are held through an intermediary, such as a broker or a
bank, you should present proof of your ownership at the meeting. Proof of ownership could include a proxy from your bank or broker or a copy
of your account statement.

By Order of the Board of Directors,

Melanie S. Cibik

Senior Vice President, General Counsel, Chief Compliance Officer

and Secretary

March 10, 2017

Your Vote Is Important:

Whether or not you plan to attend the annual meeting, please promptly submit your proxy electronically over the Internet or by
telephone, or if you receive a paper proxy card, please fill in, sign and promptly return your proxy card in the enclosed postage-paid
envelope.

Important Notice Regarding the Availability of Proxy Materials for the Annual Meeting Stockholders to be Held on Wednesday,
April 26, 2017. Our Proxy Statement and 2016 Annual Report on Form 10-K are available at: www.envisionreports.com/tdy.

Edgar Filing: TELEDYNE TECHNOLOGIES INC - Form DEF 14A

Table of Contents 5



Table of Contents

Proxy Statement

Page
Voting Procedures 1
Board Composition and Practices 3
Corporate Governance 4
Item 1 on Proxy Card � Election of Directors 6
Committees of our Board of Directors 12
Item 2 on Proxy Card �  Approval of Amended and Restated Teledyne Technologies Incorporated
2014 Incentive Award Plan 16
Item 3 on Proxy Card � Ratification of Appointment of Deloitte  & Touche LLP as the Company�s
Independent Registered Public Accounting Firm 26
Fees Billed by Independent Registered Public Accounting Firm 26
Change of Independent Public Accountants 27
Guidelines Regarding External Auditing Firms 27
Audit Committee Report 29
Item 4 on Proxy Card � Advisory Resolution on Executive Compensation 30
Item 5 on Proxy Card �  Advisory Vote on the Frequency of Future Advisory Votes on Executive
Compensation 31
Other Business 31
Stock Ownership Information 32
Section 16(a) Beneficial Ownership Reporting Compliance 32
Five Percent Owners of Common Stock 32
Stock Ownership of Management 33
Executive and Director Compensation 35
Compensation Discussion and Analysis 35
Personnel and Compensation Committee Report 50
Compensation Committee Interlocks and Insider Participation 50
Summary Compensation Table 51
Grants of Plan-Based Awards 52
Outstanding Equity Awards at Fiscal Year-End 53
Option Exercises and Stock Vested 54
Pension Benefits 55
Nonqualified Deferred Compensation 57
Director Compensation 58
Potential Payments Upon Termination or a Change in Control 59
Certain Transactions 64
Other Information 66
Annual Report on Form 10-K 66
2018 Annual Meeting and Stockholder Proposals 66
Proxy Solicitation 66
Householding of Proxy Materials 66
Electronic Access to Proxy Materials and Annual Report 67
Annex A � Amended and Restated Teledyne Technologies Incorporated 2014 Incentive Award
Plan A-1

DEFINED TERMS

In this Proxy Statement, Teledyne Technologies Incorporated is sometimes referred to as the �Company� or �Teledyne�.

TELEDYNE TECHNOLOGIES INCORPORATED | 2017 Proxy Statement
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Proxy Statement

for 2017 Annual Meeting of Stockholders

Pursuant to the rules adopted by the U.S. Securities and Exchange Commission (the �SEC�), the Company is furnishing proxy materials to its
stockholders primarily via the Internet, rather than mailing paper copies of these materials to each stockholder. This is known as the �notice and
access� method of delivery. The Company believes this process will help it reduce the environmental impact and costs of printing and distributing
paper copies and improve the speed and efficiency by which the Company�s stockholders can access these materials. On or about March 16,
2017, the Company will mail to each stockholder (other than those stockholders who previously had requested paper delivery of proxy
materials) a Notice of Internet Availability of Proxy Materials containing instructions on how to access and review the proxy materials,
including this Proxy Statement and the Company�s 2016 Annual Report on Form 10-K filed with the SEC, on the Internet and how to access a
proxy card to vote on the Internet or by telephone. The Notice of Internet Availability of Proxy Materials also contains instructions on how to
request a paper copy of the proxy materials. If you received a Notice of Internet Availability of Proxy Materials by mail, you will not receive a
paper copy of the proxy materials unless you request one. If you would like to receive a paper copy of the proxy materials, please follow the
instructions included in the Notice of Internet Availability of Proxy Materials. The Company may at its discretion voluntarily choose to mail or
deliver a paper copy of the proxy materials, including this Proxy Statement and the Company�s 2016 Annual Report on Form 10-K filed with the
SEC, to one or more stockholders.

We are offering a live webcast of the Annual Meeting on our Internet website, www.teledyne.com . The webcast of the Annual Meeting will
consist of live sound and real-time access to printed material. To access the webcast of the Annual Meeting, a stockholder should log on to
www.teledyne.com on Wednesday, April 26, 2017 shortly before 9:00 a.m. (Pacific Time) and follow the instructions provided under the
�Investors� section of the website. Stockholders will not be permitted to vote via the Internet during the Annual Meeting nor will they be able to
submit questions via the webcast during the questions and answers session.

Voting Procedures
Who May Vote

If you were a stockholder at the close of business on March 1, 2017, you may vote at the Annual Meeting. On that day, there were 35,223,043
shares of our common stock outstanding.

Each share is entitled to one vote. In order to vote, you must either designate a proxy to vote on your behalf or attend the meeting and vote your
shares in person. Our Board of Directors requests your proxy so that your shares will count toward determination of the presence of a quorum
and your shares can be voted at the meeting.

Methods of Voting

Stockholders of record can vote in person, by Internet, by telephone or by mail, as described below. If you are a beneficial stockholder, please
refer to the information forwarded by your broker, bank or other holder of record to see what options are available to you. Stockholders of record
may cast their vote by:

(1)Attending and voting in person at the Annual Meeting;

(2)
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Accessing the Internet website specified in the Notice of Internet Availability of Proxy Materials and following the instructions provided on
the website (or if printed copies of the proxy materials were requested, as specified in the printed proxy card);

(3)Calling the telephone number specified in the Notice of Internet Availability of Proxy Materials and voting by following the instructions
provided on the phone line (or if copies of the proxy materials were requested, as specified in the printed proxy card); or

(4)Requesting a printed proxy card and completing, signing, dating and promptly mailing the proxy card in the envelope provided.
If you sign and return your proxy card, but do not make specific selections, your proxy will vote your shares as recommended by the Board.

TELEDYNE TECHNOLOGIES INCORPORATED | 2017 Proxy Statement    1

Edgar Filing: TELEDYNE TECHNOLOGIES INC - Form DEF 14A

Table of Contents 8



Table of Contents

Voting Procedures (continued)

Revoking Your Proxy

You may change your mind and stockholders of record may revoke a proxy at any time before it is voted at the meeting by:

� sending a written notice to the Secretary for receipt prior to the meeting that you revoke your proxy;
� transmitting a proxy dated later than your prior proxy either by mail, telephone or Internet; or
� attending the Annual Meeting and voting in person or by proxy (except for shares held in the employee benefit plan).
If you are a beneficial stockholder, please refer to the information forwarded by your broker, bank or other holder of record to determine what
options are available to you.

Voting By Employee Benefit Plan Participants

Participants who hold common stock in the Teledyne Technologies Incorporated 401(k) Plan may instruct the plan trustee how to vote the shares
of common stock allocated to their accounts. You may either (1) sign and return the voting instruction card provided by the plan or (2) transmit
your instructions by telephone or Internet. If you do not transmit instructions by 11:59 p.m. (Eastern Time), on April 21, 2017, your shares will
not be voted by the plan trustee, except as otherwise required by law.

Voting Shares Held By Brokers, Banks and Other Nominees

Votes will be counted by the inspector of election appointed for the meeting, who will separately count �For� and �Withhold� and, with respect to
any proposals other than the election of directors, �Against� votes, abstentions and broker non-votes. The inspector of election will also separately
count the votes for the options included in the advisory vote on the frequency of say on pay. A �broker non-vote� occurs when a nominee holding
shares for a beneficial owner does not vote on a particular proposal because the nominee does not have discretionary voting power with respect
to that proposal and has not received instructions with respect to that proposal from the beneficial owner, despite voting on at least one other
proposal for which it does have discretionary authority or for which it has received instructions. Pursuant to our Amended and Restated Bylaws,
abstentions shall not count as votes �cast�; consequently, abstentions will have no effect on any proposal. With respect to each proposal, broker
non-votes have no effect and will not be counted towards the vote total for any proposal, including the election of directors, say on pay and
frequency of say on pay. With respect to each proposal, abstentions and broker non-votes will be included in determining the presence of a
quorum.

If your shares are held by your broker, bank or other agent as your nominee (that is, in �street name�), you will need to obtain voting instructions
from the institution that holds your shares regarding how to instruct your broker, bank or other agent to vote your shares. If you do not give
instructions to your broker, bank or other agent, they can vote your shares with respect to �discretionary� items, but not with respect to
�non-discretionary� items. Discretionary items are proposals considered routine under the rules of the New York Stock Exchange (�NYSE�) on
which your broker, bank or other agent may vote shares held in street name in the absence of your voting instructions. The only item that is
considered routine under the rules of the NYSE to be considered at this year�s Annual Meeting is the ratification of the selection of our
independent auditors (Item 3). On non-discretionary items for which you do not give instructions to your broker, bank or other agent, the shares
will be treated as broker non-votes.

Confidential Voting Policy

We maintain a policy of keeping stockholder votes confidential. Your vote will not be disclosed either within the Company or to third parties
except as necessary to meet applicable legal requirements, to allow for the tabulation and calculation of votes, and to facilitate a successful proxy
solicitation.
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Board Composition and Practices

Information and Meetings

The Board of Directors directs the management of the business and affairs of the Company as provided in our Amended and Restated Bylaws
and pursuant to the laws of the State of Delaware. Except for Dr. Robert Mehrabian, our Chairman, President and Chief Executive Officer, the
Board is not involved in day-to-day operations. Members of the Board keep informed about our business through discussions with the senior
management and other officers and managers of the Company and its subsidiaries, by reviewing information provided to them, and by
participating in Board and committee meetings.

We encourage, but do not require, that all our directors attend all meetings of the Board of Directors, all committee meetings on which the
directors serve and the annual stockholders meeting. In 2016, the Board of Directors held eight meetings and acted by written consent two times.
During 2016, all directors attended at least 75% of the aggregate number of meetings of the Board and Board committees of which they were
members. All of the current directors attended the 2016 Annual Meeting of Stockholders.

Number of Directors

The Board of Directors determines the number of directors, which under our Amended and Restated By-laws must consist of not less than four
members and not more than 12 members. The Board has currently fixed the number at ten members.

Director Terms

The directors are divided into three classes and the directors in each class serve for a three-year term. The term of one class of directors expires
each year at the Annual Meeting of Stockholders. The Board may fill a vacancy by electing a new director to the same class as the director being
replaced. The Board may also create a new director position in any class and elect a director to hold the newly created position until the term of
the class expires.

Directors� Retirement Policy

On June 1, 2000, we adopted a retirement policy for directors. This policy, as amended, generally requires directors to retire at the Annual
Meeting following their 75th birthday. This policy also requires a director to offer to tender his or her resignation if such director has a change in
professional status. Admiral Miller, who is 75, was granted a waiver through the 2018 Annual Meeting and each of Mr. Crocker, who is 78, and
Dr. Mehrabian, who is 75, were granted waivers of the retirement policy through the 2019 Annual Meeting.

Board Structure

The Board of Directors currently consists of ten directors, nine of whom are considered independent under existing rules of the NYSE and the
SEC. The Chairman of the Board, who is also our President and Chief Executive Officer and is not considered an independent director, presides
at meetings of stockholders and Board meetings. The Board has formally designated Charles Crocker, one of our independent directors, to serve
as the lead director. The lead director presides in those executive sessions where the non-management or independent directors meet without the
Chief Executive Officer. In addition, the Board�s three standing committees consist solely of independent directors.

The Board believes that its current leadership structure effectively allocates authority, responsibility and oversight between management and the
independent members of the Board, thus ensuring the Board�s ability to carry out its roles and responsibilities on behalf of the Company�s
stockholders. The Board does not have a policy regarding the separation of the roles of the Chairman of the Board and the Chief Executive
Officer because it believes the Board should be able to freely select the Chairman of the Board based on criteria that it deems to be in the best
interests of the Company and its stockholders. The Board does not believe its independence is compromised by having a single person serve as
Chairman and Chief Executive Officer. The functions of the Board are carried out by the full Board, and when delegated, by the Board
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committees. Each director is a full and equal participant in the major strategic and policy decisions of our Company and the Chairman has no
greater or lesser vote on matters considered by the Board. Our non-management directors meet in executive session without management
(including the Chief Executive Officer) on a regularly scheduled basis, with the lead director presiding in such sessions.

The Board believes that currently it is in the best interests of the Company and its stockholders to have a single person serve as Chairman and
Chief Executive Officer to provide unified leadership and direction and an independent lead director to preside over executive sessions and to
serve when the Chairman and Chief Executive Officer is unable to perform the duties of that office. However, consistent with good corporate
governance principles, the Nominating and Governance Committee will continue to review periodically this issue to determine whether, based
on the relevant facts and circumstances at such future times, separation of the offices of Chairman and Chief Executive Officer would better
serve the interests of the Company and its stockholders.

TELEDYNE TECHNOLOGIES INCORPORATED | 2017 Proxy Statement    3
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Corporate Governance

Director Independence

In April 2016, our Nominating and Governance Committee assessed, and our Board determined, the independence of each director in
accordance with applicable NYSE and SEC rules, as then in effect. In order to comply with such rules, our Nominating and Governance
Committee considered various relationship categories including: whether the director is an employee, amount of stock ownership, and
commercial, industrial, banking, consulting, legal, accounting or auditing, charitable and familial relationships, as well as a range of individual
circumstances (including social friendships between certain members of the Board). See �Certain Transactions� at page 64. The Nominating and
Governance Committee, followed by the Board, determined that each member of our Board of Directors did not have any material relationships
with us and was thus independent, with the exception of Dr. Mehrabian, our Chairman, President and Chief Executive Officer. Our management,
after reviewing director questionnaires, reported to our Board in February 2017 that information on which the Board based its independence
assessment in 2016 has not materially changed. The independent directors by name are: Roxanne S. Austin, Charles Crocker, Kenneth C.
Dahlberg, Simon M. Lorne, Robert A. Malone, Paul D. Miller, Jane C. Sherburne, Michael T. Smith and Wesley W. von Schack. Frank V.
Cahouet was an independent director prior to his retirement at the 2016 Annual Meeting on April 27, 2016.

The Nominating and Governance Committee, followed by the Board, also determined that each member of our Personnel and Compensation
Committee is an �outside director� within the meaning of Rule 162(m) of the Internal Revenue Code and a �non-employee director� within the
meaning of Rule 16b-3 under the Securities Exchange Act of 1934, as amended (the �Exchange Act�).

All of the Board�s standing committees consist only of independent directors.

Corporate Governance and Ethics Guidelines

Our Board of Directors has adopted many �best practices� in the area of corporate governance, including separate standing committees of the
Board for each of audit, nominating and governance and personnel and compensation matters, charters for each of the committees, and corporate
ethics and compliance guidelines.

Our ethics and compliance guidelines for employees are contained in the Global Code of Ethical Business Conduct. These guidelines apply to all
our employees, including our principal executive, financial and accounting officers. Our employees receive annual ethics training and
questionnaires are distributed annually to various personnel in an effort to confirm compliance with these guidelines. We also have a specialized
code of ethics for financial executives that supplements the employee guidelines. In addition, we have ethics and compliance guidelines for our
service providers.

Our Board of Directors has adopted a code of business conduct and ethics for directors. This code is intended to provide guidance to directors to
help them recognize and deal with ethical issues, including conflicts of interest, corporate opportunities, fair dealing, compliance with law and
proper use of the Company�s assets. It also provides mechanisms to report possible unethical conduct.

Our Board of Directors has adopted Corporate Governance Guidelines. These Corporate Governance Guidelines were initially developed by our
Nominating and Governance Committee and are reviewed at least annually by such Committee. These Corporate Governance Guidelines
incorporate practices and policies under which our Board has operated since its inception, in addition to many of the requirements of the SEC
and the NYSE. Some of the principal subjects covered by the Corporate Governance Guidelines include:

� Director qualification standards.
� Director responsibilities.
� Director access to management and independent advisors.
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� Director compensation.
� Director orientation and continuing education.
� Management succession.
� Annual performance evaluation of the Board and its Committees.
� Director retirement and resignations.
� Role of the lead director.
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Corporate Governance (continued)

Copies of our Corporate Governance Guidelines, Global Code of Ethical Business Conduct, Code of Ethics for Financial Professionals,
Directors� Code of Business Conduct and Ethics, Ethics Code of Conduct for Service Providers, Corporate Governance Guidelines and
Committee charters are available on our website at www.teledyne.com under �Corporate Information � Governance�. We intend to post any
amendments to these documents and any waivers of the provisions thereof related to directors or executive officers on our website. If at any time
you would like to receive a paper copy of these documents free-of-charge, please write to Melanie S. Cibik, Senior Vice President, General
Counsel, Chief Compliance Officer and Secretary, Teledyne Technologies Incorporated, 1049 Camino Dos Rios, Thousand Oaks, California
91360.

Risk Management Oversight

The risk oversight function of the Board of Directors is carried out by both the Board and the Audit Committee. As provided in its charter, the
Audit Committee meets periodically with management to discuss the Company�s major financial and operating risk exposures and the steps,
guidelines and policies taken or implemented relating to risk assessment and risk management. Matters of strategic risk are considered by the
Board as a whole. At each regularly scheduled meeting of the Audit Committee, our Vice President, Business Risk Assurance reports directly to
the Audit Committee on the activities of the Company�s internal audit function. Management also reports to the Audit Committee on legal, tax,
finance, accounting and pension matters at least quarterly. The Board is provided with reports on legal matters at periodically scheduled
meetings and on other matters related to risk oversight on an as needed basis. In addition, the Audit Committee reviews with management the
�risk factors� that appear in our Annual Report on Form 10-K prior to its filing.

We have an Enterprise Risk Management Committee, consisting of executive officers and other employees, to identify significant company risks
and determine whether we have appropriate risk management policies, practices, and procedures in place. Our Vice President and Treasurer
periodically reports to the Audit Committee and the Board of Directors on the progress and results of this program.

Risks Related to Compensation Policies and Practices

The Company and the Personnel and Compensation Committee have undertaken a process to determine whether the Company�s overall
compensation program for employees creates incentives for employees to take excessive or unreasonable risks that could materially harm the
Company. As part of this process, the Company received input and analysis from its independent compensation consultant, Exequity LLP, and
management prepared a framework of potential risk and evaluated the Company�s compensation policies in the context of this framework. The
results of this evaluation were reviewed by and discussed with the Personnel and Compensation Committee.

We believe that several features of our compensation policies for management employees appropriately mitigate such risks, including a balanced
mix of long- and short-term compensation incentives, the use of incentive award plans with capped payouts, the use of a diverse mix of
performance measures in our incentive award plans and our stock ownership requirements for key officers. In addition, we use our annual
business plan as a baseline for our Annual Incentive Plan targets, which the Personnel and Compensation Committee regards as setting an
appropriate level of risk taking for the Company. We also believe the Company�s internal legal and financial controls appropriately mitigate the
probability and potential impact of an individual employee committing the Company to a harmful long-term business transaction in exchange for
short-term compensation benefits. In light of these features of our compensation program and these additional controls, our management and our
Personnel and Compensation Committee have concluded that the risks arising from our employee compensation policies and practices are not
reasonably likely to have a material adverse effect on the Company.

Sarbanes-Oxley Disclosure Committee

We have a Sarbanes-Oxley Disclosure Committee. Current members include: Carl Adams, Vice President, Business Risk Assurance; Cynthia
Belak, Vice President and Controller; Stephen F. Blackwood, Vice President and Treasurer; Melanie S. Cibik, Senior Vice President, General
Counsel, Chief Compliance Officer and Secretary; Michael C. Lee, Director, Global Income Tax Reporting; Brian A. Levan, Senior Director of
Financial Reporting and Assistant Controller; Susan L. Main, Senior Vice President and Chief Financial Officer; S. Paul Sassalos, Associate
General Counsel and Assistant Secretary; Caleb Standafer, Senior Director, Taxation and Associate Treasurer; Jason VanWees, Senior Vice
President, Strategy and Mergers and Acquisitions; and Tyler Vernon, Senior Manager SEC/GAAP Compliance & External Reporting. Among
its tasks, the Sarbanes-Oxley Disclosure Committee discusses and reviews disclosure issues to help us fulfill our disclosure obligations on a
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timely basis in accordance with SEC rules and regulations and is intended to be used as an additional resource for employees to raise questions
regarding accounting, auditing, internal controls and disclosure matters.

We have a confidential Ethics/Help Line, where questions or concerns about us can be raised confidentially and anonymously. The Ethics/Help
line is available to all of our employees, as well as concerned individuals outside the Company. The toll-free help line number is
1-877-666-6968. International dialing instructions are available at www.teledyne.ethicspoint.com. Issues can also be reported via that website.
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Corporate Governance (continued)

The receipt of concerns about our accounting, internal controls and auditing matters will be reported to the Audit Committee.

Communications with the Board

Our Corporate Governance Guidelines provide that any interested parties desiring to communicate with our non-management directors,
including our lead director, may contact them through our Secretary, Melanie S. Cibik, whose address is: Teledyne Technologies Incorporated,
1049 Camino Dos Rios, Thousand Oaks, California 91360. The Secretary will review each communication received and make a determination
as to whether the communication, or a summary thereof, will be forwarded to the Nominating and Governance Committee or other appropriate
Board committee or member.

Item 1 on Proxy Card � Election of Directors
The Board of Directors has nominated for election this year the class of three incumbent directors whose terms expire at the 2017 Annual
Meeting. The three-year term of the class of directors nominated and elected this year will expire at the 2020 Annual Meeting. So long as the
number of nominees does not exceed the number of nominees to be elected (which is three nominees in the case of the 2017 Annual Meeting),
each nominee will be elected if the nominee receives the vote of the majority of the votes cast with respect to such director. A majority of the
votes cast means that the number of shares voted �for� a nominee must exceed the number of votes withheld from that nominee. The Board has
adopted a policy whereby all director nominees must submit a contingent resignation in writing to the Chairman of the Nominating and
Governance Committee. The resignation becomes effective only if the director is not elected by a majority of votes cast and the Board accepts
the resignation. The Nominating and Governance Committee or another committee appointed by the Board will recommend to the Board
whether to accept or reject the resignation or whether other action should be taken. The Board will act on such committee�s recommendation and
publicly disclose its decision and the rationale behind it within 90 days following the date of the certification of the election results. The director
who was not elected by a majority of votes cast will not participate in the Board�s decision with respect to such resignation. If the number of
nominees exceeds the number of directors to be elected, the nominees who receive the highest number of votes cast will be elected.

Unless otherwise instructed, the individuals named as proxies in the proxy card will vote each proxy received by them for the election of the
three named nominees. You may withhold authority for the proxies to vote your shares on any or all of the nominees by following the
instructions on your proxy card. If a nominee becomes unable to serve, the proxies will vote for a Board-designated substitute or the Board may
reduce the number of directors. The Board has no reason to believe that any nominee will be unable to serve.

Background information about the nominees and continuing directors follows, including the specific experiences, qualifications, attributes and
skills that the Board believes qualifies each of the below named individuals to serve as a director of the Company, in light of the Company�s
business and structure.
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Item 1 on Proxy Card � Election of Directors(continued)

Nominees � For Terms Expiring at 2020 Annual Meeting (Class III)

Roxanne S. Austin

President of Austin Investment

Advisors and Former President and
Chief Operating Officer of DIRECTV,
Inc.

Director since 2006

Age: 56

Ms. Austin is the President of Austin Investment Advisors, a private investment and consulting
firm, a position she has held since 2004. From July 2009 through July 2010, Ms. Austin also
served as the President and Chief Executive Officer of Move Networks, Inc., a provider of
Internet television services. Ms. Austin also served as President and Chief Operating Officer of
DIRECTV, Inc. She also served as Executive Vice President and Chief Financial Officer of
Hughes Electronics Corporation (Hughes) and as a member of its executive committee. Prior
thereto, she held various senior financial positions with Hughes. Prior to joining Hughes, Ms.
Austin was a partner at the accounting firm Deloitte & Touche LLP. Ms. Austin is also a director
of Target Corporation (having served as the retailer�s interim Board chairwoman during part of
2014), Abbott Laboratories and AbbVie, Inc. From 2008 to 2016 she also served as a director of
Telefonaktiebolaget LM Ericsson. Ms. Austin is a member of our Personnel and Compensation
Committee and our Nominating and Governance Committee.

The following experience, qualifications, attributes and/or skills led the Board to conclude that
Ms. Austin should serve as a director: her professional background and experience, current and
previously held senior-executive level positions, her service on other public and private company
boards, Teledyne board experience, board attendance and participation, and her extensive
experience in electronics, communications, aerospace, defense and related industries and
specialized expertise in public company accounting and mergers and acquisitions and most
recently cyber security.

Kenneth C. Dahlberg

Retired Chairman of the Board and
Former Chief Executive Officer of
Science Applications International
Corporation (SAIC)

Director since 2006

Kenneth C. Dahlberg served as Chief Executive Officer of Science Applications International
Corporation (SAIC), a research and engineering firm specializing in information systems and
technology, from November 2003 through September 2009, and served as Chairman of the Board
of Directors of SAIC from July 2004 until his retirement in June 2010. Prior to joining SAIC, Mr.
Dahlberg served as Executive Vice President of General Dynamics where he was responsible for
its Information Systems and Technology Group and prior to that served as President and Chief
Operating Officer of Raytheon Systems. Mr. Dahlberg is also a director of Motorola Solutions,
Inc., a provider of mission critical communication products and services, and of Parsons Corp., a
privately-held engineering, construction, technical and management services firm. Mr. Dahlberg is
a member of our Personnel and Compensation Committee and our Audit Committee.

The following experience, qualifications, attributes and/or skills led the Board to conclude that
Mr. Dahlberg should serve as a director: his professional background and experience, previously
held senior-executive level positions, his service on other public company boards, his Teledyne
board experience, board attendance and participation, his extensive experience with companies in
the defense industry and his background and experience in design engineering, production, system
development and services.
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Item 1 on Proxy Card � Election of Directors(continued)

Robert A. Malone

Executive Chairman, President and
Chief Executive Officer of First
Sonora Bancshares, Inc. and Retired
Chairman of the Board and President,
BP America, Inc.

Director since 2015

Age: 65

Mr. Malone has been the Executive Chairman, President and Chief Executive Officer of First
Sonora Bancshares, Inc., a community bank, since 2014. Mr. Malone is also the Chairman,
President and Chief Executive Officer of The First National Bank of Sonora, Texas, a community
bank owned by First Sonora Bancshares, Inc., from 2009 to 2014. Mr. Malone was also an
Executive Vice President of BP plc, an integrated oil and gas company, and Chairman of the
Board and President, BP America Inc. from 2006 to 2009. Mr. Malone has been a director of
Halliburton Company, a provider products and services to the energy industry, since 2009, and
has been a director of Peabody Energy Corporation, a coal mining company, since 2009, and its
Non-Executive Chairman of the Board since 2016. Mr. Malone is a member of our Audit
Committee and our Personnel and Compensation Committee.

The following experience, qualifications, attributes and/or skills led the Board to conclude that
Mr. Malone should serve as a director: his professional background and experience, previously
held senior-executive level positions, his service on other public company boards and his
extensive experience with companies in the oil and gas industry and in banking and his expertise
in compliance with safety regulations.

The Board of Directors Recommends

a Vote FOR the Election of the Nominees.

Continuing Directors � Terms Expiring at 2018 Annual Meeting (Class I)

Simon M. Lorne

Vice Chairman and Chief Legal
Officer of Millennium Management
LLC and Former General Counsel,

Simon M. Lorne is the Vice Chairman and Chief Legal Officer of Millennium Management LLC,
a hedge fund management company. From March 1999 to March 2004, prior to the time he
became a Teledyne director, Mr. Lorne was a partner with Munger Tolles & Olson, LLP, a law
firm whose services Teledyne has used from time to time. Mr. Lorne has also previously served as
a Managing Director, with responsibility for Legal Compliance and Internal Audit of
Citigroup/Salomon Brothers and as the General Counsel at the SEC in Washington, D.C. Mr.
Lorne served as a director of Opsware, Inc., a provider of data center automation software, from
2000 to 2007. Since September 2016, Mr. Lorne has been Chairman of the Alternative Investment
Management Association, a London-based association of investment managers. Since 2011, Mr.
Lorne has served on the Advisory Council of the Public Company Accounting Oversight Board.
Mr. Lorne is the Chair of our Audit Committee and a member of our Nominating and Governance
Committee.
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U.S. Securities and Exchange
Commission

Director since 2004

Age: 71

The following experience, qualifications, attributes and/or skills led the Board to conclude that
Mr. Lorne should serve as a director: his professional background and experience, current and
previously held senior-executive level positions, senior level experience at a government
regulator, his service on other public and private company boards, his Teledyne board experience,
board attendance and participation, and his specialized expertise in finance, mergers and
acquisitions, securities laws and corporate governance.
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Item 1 on Proxy Card � Election of Directors(continued)

Paul D. Miller

Retired Chairman and CEO of Alliant
Techsystems, Inc. (ATK) and
Commander-in-Chief, U.S. Atlantic
Command and NATO Supreme Allied
Commander � Atlantic (Retired)

Director since 2001

Age: 75

Paul D. Miller was the Chairman of the Board of Alliant Techsystems, Inc. (ATK), an advanced
weapon and space systems company, from January 1999 until April 2005 and served as Chief
Executive Officer of ATK from January 1999 until October 2004. Prior to retirement from the
U.S. Navy in 1994, Admiral Miller served as Commander-in-Chief, U.S. Atlantic Command and
NATO Supreme Allied Commander � Atlantic. He is also a director of Huntington Ingalls
Industries, Inc., a shipbuilding company. From 2001 to 2015 he served as a director of Donaldson
Company, Inc., a manufacturer of filtration systems. Admiral Miller is a member of our Audit
Committee and our Nominating and Go
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