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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of
the following provisions:

¨ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

¨ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)

¨ Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

¨ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 4.02(a)NON-RELIANCE ON PREVIOUSLY ISSUED FINANCIAL STATEMENTS OR A RELATED AUDIT REPORT OR
COMPLETED INTERIM REVIEW

On March 1, 2007, FLIR Systems, Inc. (the �Company�) issued a press release announcing the findings of an independent investigation of the
Company�s historical stock option practices and related accounting for option grants. A copy of the Company�s press release is attached hereto as
Exhibit 99.1 and is incorporated herein by reference.

As previously disclosed, the Company has undertaken a voluntary review of its historical stock option practices and related accounting treatment
as a result of the apparent issuance of options on favorable dates prior to 2000. Based upon the preliminary results of this review, the Company�s
Board of Directors (the �Board�) formed a Special Committee, comprised of two outside directors, to investigate stock option grants, practices and
procedures from 1995 to 2006. The Special Committee conducted its investigation with the assistance of independent legal counsel from the law
firm of Perkins Coie, LLP and outside forensic accountants from Deloitte Financial Advisory Services, LLP retained by counsel.

In the course of its investigation, the Special Committee and its legal and accounting advisors reviewed approximately 135,000 documents,
conducted interviews with relevant management personnel and current and former members of the Compensation Committee, and evaluated the
accounting for and documentation surrounding 26.3 million options, representing 94% of options granted during the period from 1995 through
2006. With respect to stock options granted during the period from early 1995 through the middle of 2000, the Special Committee found strong
circumstantial evidence of the improper selection of grant dates. With respect to stock options granted during the period from the middle of 2000
through 2006, the Special Committee identified certain procedural and corporate governance issues, but did not find any evidence that grant
dates were selected based upon an attempt to seek a favorable price.

Based on the findings of its investigation, the Special Committee has concluded that pursuant to the requirements of Accounting Principles
Board Opinion No. 25, �Accounting for Stock Issued to Employees� (�APB 25�) and other authoritative accounting literature, the grant dates for
certain stock option grants made by the Company during the period 1995 to 2005 differ from the measurement dates previously used to account
for such option grants. Under APB 25, the measurement date for determining compensation expense is the first date on which are known both
the number of shares that an individual is entitled to receive and the option or purchase price, if any. The measurement date does not change the
effective date of a grant but does determine the compensation expense, if any, required to be recognized for accounting purposes in connection
with the grant.

Based on the findings of the Special Committee�s investigation, subsequent internal analysis by the Company�s management and discussions with
the Company�s independent registered public accountants, on February 26, 2007, the Audit Committee concluded, in consultation with and upon
the recommendation of the Company�s management, that the Company will need to restate certain of its annual historical consolidated financial
statements for the period from 1995 through 2005, primarily to record non-cash charges for compensation expense relating to past stock option
grants. Accordingly, on February 26, 2007, the Audit Committee concluded that consolidated financial statements and the related audit reports
of its
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independent registered public accounting firms, and all quarterly financial statements and earnings press releases and similar communications
issued by the Company relating to periods beginning on or after January 1, 1995 should no longer be relied upon. The Company has discussed
this matter with KPMG LLP, the Company�s current independent registered public accounting firm.

Although the Company�s independent registered public accountants have not yet completed their review of the findings of the investigation and
the Company has not yet determined the exact amount of the non-cash compensation charges and the resulting tax and financial accounting
impacts, the Company�s management and Audit Committee currently believe that the aggregate non-cash compensation charges will be
approximately $14 million, excluding any tax consequences. Although the Company will restate its annual financial statements for the entire
period from 1995 through 2005, the Company�s management and Audit Committee believe that such impacts will be material for years 1995
through 2003 but will not be material for the years 2004 and 2005.

The Company intends to file in its Annual Report on Form 10-K for the year ended December 31, 2006 the restated information for prior
periods. In that filing, the Company will summarize the final results of the investigation by the Special Committee and the review by Company�s
management and the impact of the primary stock compensation accounting errors underlying the final restatements. Based upon current
information, the Company and Audit Committee believe the primary accounting errors are as follows:

Inaccurate measurement dates for certain stock options and restricted shares granted between January 5, 1995 and the middle of 2000. The grant
dates used for certain stock option awards and restricted share awards between January 5, 1995 and the middle of 2000 were likely selected
based upon stock price considerations, with certain dates from 1995 through 1999 likely selected in hindsight. The inaccurate use of
measurement dates during this period will result in non-cash compensation charges of approximately $4 million, excluding any tax
consequences, over the respective vesting periods of the various stock compensation awards.

Inaccurate measurement dates for certain stock options and restricted shares granted between September 12, 2001 and December 27, 2001.
Information obtained during the Special Committee�s investigation indicated that stock options granted to officers of the Company during a
scheduled meeting of the Compensation Committee on September 12, 2001 were subject to certain financial performance criteria. Because the
performance results could not be determined until a subsequent date, a later measurement date should have been used. The inaccurate use of the
measurement date for the September 12, 2001 option grants will result in non-cash compensation charges of approximately $3 million,
excluding any tax consequences, over the periods of 2001 and 2002.

On December 27, 2001 the Compensation Committee, relying on information provided to it as to the amount of shares that were available for
grant under the then existing incentive stock plan, awarded stock options to officers of the Company in amounts that inadvertently exceeded the
actual number of shares available under the plan. After this error was recognized, the officers voluntarily agreed to a cancellation of option
grants in an amount sufficient to bring the grants in line with shares available under the plan. The date that the stock options were cancelled
should have been used
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as the measurement date. The inaccurate use of the measurement date for the December 27, 2001 option grants will result in non-cash
compensation charges of approximately $6 million, not including tax consequences, over the vesting periods in 2002 and 2003.

Cautionary Statement Regarding Forward-Looking Statements

This current report on Form 8-K contains forward-looking statements within the meaning of the Private Securities Litigation Reform Act of
1995, including statements regarding the status and determinations resulting from the Special Committee�s investigation, the Audit Committee�s
and Company management�s assessments of the results of that investigation, and the Audit Committee�s and Company management�s estimates of
the amount of non-cash compensation charges that may be recognized, as well as other expectations and beliefs. These forward-looking
statements are subject to various risks and uncertainties that could cause actual results to vary materially from those stated, including the impact
of any restatement of financial statements, including but not limited to the determination, as a result of the re-auditing of certain prior period
financial statements, of additional restatement items beyond the restatement of non-cash stock-based compensation items, the impact of which
may be material, or the effects of other actions that may be taken or required as a result of such review; tax issues or liabilities that relate to
adjustments to the measurement dates associated with Company stock options; effects relating to the Company�s inability to timely file reports
with the Securities and Exchange Commission; changes to the anticipated scope of the issues beyond the timing and accuracy of measurement
dates for option awards to issues that the Company does not currently realize exist; risks of litigation or governmental investigations or
proceedings arising out of or related to the Company�s stock option grant practices or any restatement of its financial statements; effects on the
Company�s ability to meet NASDAQ listing requirements; and other risks identified from time to time in other reports that the Company files or
furnishes to the SEC. The statements made herein are made only as of the date of this report. Except to the extent required by law, the Company
undertakes no obligation to update publicly any forward-looking statements after the distribution of this report, whether as a result of new
information, future events, changes in assumptions, or otherwise.

Item 9.01. FINANCIAL STATEMENTS AND EXHIBITS
(d) Exhibits.

99.1 Press release issued by FLIR Systems, Inc. dated March 1, 2007.
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SIGNATURE

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 on March 1, 2007.

FLIR SYSTEMS, INC.
(Registrant)

By /s/ Stephen M. Bailey
Stephen M. Bailey
Sr. Vice President, Finance and
Chief Financial Officer
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