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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

Form 10-Q

b Quarterly Report Pursuant to Section 13 or 15(d) of the Securities Exchange Act of 1934
For the quarterly period ended March 31, 2009
Commission File Number 1-9965
KEITHLEY INSTRUMENTS, INC.
(Exact name of registrant as specified in its charter)

Ohio 34-0794417
(State or other jurisdiction of incorporation or (I.R.S. Employer Identification No.)
organization)

28775 Aurora Road, Solon, Ohio 44139
(Address of principal executive offices) (Zip Code)
Registrant s telephone number, including area code: (440) 248-0400
Indicate by check mark whether the Registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of
the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the Registrant
was required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. YES p NO
0
Indicate by check mark whether the Registrant has submitted electronically and posted on its corporate Web site, if
any, every Interactive Data File required to be submitted and posted pursuant to Rule 405 of Regulation S-T
(§232.405 of this chapter) during the preceding 12 months (or for such shorter period that the registrant was required
to submit and post such files). YES p NO o
Indicate by check whether the Registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, or a
smaller reporting company. See definitions of large accelerated filer, accelerated filer and smaller reporting company
in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer o Accelerated filer p Non-accelerated filer o Smaller reporting company o
(Do not check if smaller reporting company)
Indicate by check whether the Registrant is a shell Company (as defined in Rule 12b-2 of the Exchange Act). YES o
NOD
As of May 7, 2009 there were outstanding 13,500,469 Common Shares (net of shares repurchased and held in
treasury), without par value, and 2,150,502 Class B Common Shares, without par value.
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Forward-Looking Statements

Statements and information included in this Quarter Report on Form 10-Q that are not purely historical are
forward-looking statements intended to be covered by the safe harbor provisions of the Private Securities Litigation
Reform Act of 1995.
Forward-looking statements in this Report on Form 10-Q include statements regarding Keithley s expectations,
intentions, beliefs, and strategies regarding the future, including recent trends, cyclicality, growth in the markets
Keithley sells into, conditions of the electronics industry and the economy in general, expected cost savings from
recent cost-cutting actions, deployment of our own sales employees throughout the world, investments to develop new
products, the potential impact of adopting new accounting pronouncements, our future effective tax rate, liquidity
position, ability to generate cash, expected growth, and obligations under our retirement benefit plans.
When used in this report, the words believes, expects, anticipates, intends, assumes, estimates, evaluates,

forecasts, may, could, future, forward, potential, probable, and similar expressions are intended to identify
forward-looking statements.
These forward-looking statements involve risks and uncertainties. We may make other forward-looking statements
from time to time, including in press releases and public conference calls and webcasts. All forward-looking
statements made by Keithley are based on information available to us at the time the statements are made, and we
assume no obligation to update any forward-looking statements. It is important to note that the forward looking
statements are subject to a number of risks and uncertainties that could cause actual results to differ materially from
those included in such forward-looking statements. Some of these risks and uncertainties are discussed in our
Securities and Exchange Commissions reports, including but not limited to our Form 10-K for the fiscal year ended
September 30, 2008.
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PART I. FINANCIAL INFORMATION

ITEM 1. Financial Statements.
KEITHLEY INSTRUMENTS, INC.
CONDENSED CONSOLIDATED BALANCE SHEETS
(In Thousands of Dollars)

(Unaudited)

March 31, 2009 September 30, 2008
Assets
Current assets:
Cash and cash equivalents $ 26,552 $ 22,073
Restricted cash 1,055
Short-term investments 1,041 5,700
Accounts receivable and other, net 11,490 17,265
Inventories 12,416 19,823
Deferred income taxes 798 5,483
Prepaid expenses 1,990 2,079
Total current assets 55,342 72,423
Property, plant and equipment, at cost 55,172 54,326
Less-Accumulated depreciation 42,873 41,174
Property, plant and equipment, net 12,299 13,152
Deferred income taxes 929 26,097
Intangible assets 1,050 1,190
Prepaid pension assets 5,745 14,042
Other assets 3,895 11,074
Total assets $ 79,260 $ 137,978
Liabilities and Shareholders Equity
Current liabilities:
Short-term debt $ 590 $ 23
Accounts payable 4,930 7,325
Accrued payroll and related expenses 4,748 7,073
Other accrued expenses 5,457 6,142
Income taxes payable 1,168 1,174
Total current liabilities 16,893 21,737
Long-term deferred compensation 1,749 2,561
Deferred income taxes 66 65
Long-term income taxes payable 2,823 2,919
Pension liability 16,416 6,626
Other long-term liabilities 813 768

Shareholders equity:
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Common Shares, stated value $.0125:

Authorized 80,000,000; issued and outstanding

14,857,117 at March 31, 2009 and

14,722,585 at September 30, 2008 186 184
Class B Common Shares, stated value $.0125:

Authorized 9,000,000; issued and outstanding

2,150,502 at March 31, 2009 and September 30, 2008 27 27
Capital in excess of stated value 38,227 38,930
Retained earnings 36,879 80,759
Accumulated other comprehensive loss (19,473) (1,873)
Common shares held in treasury, at cost (15,346) (14,725)
Total shareholders equity 40,500 103,302
Total liabilities and shareholders equity $ 79,260 $ 137,978

The accompanying notes are an integral part of these financial statements.
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(Unaudited)
For the Three Months For the Six Months
Ended March 31, Ended March 31,
2009 2008 2009 2008
Net sales $ 23961 $ 39,938 $ 55,031 78,376
Cost of goods sold 10,409 15,663 23,704 31,397
Inventory write-off and accelerated depreciation
for discontinued product line 2,540 2,540
Gross profit 11,012 24,275 28,787 46,979
Selling, general and administrative expenses 12,259 16,367 26,274 32,428
Product development expenses 4,633 6,278 10,686 12,441
Restructuring and other charges (See Note O) 4,205 4,202
Operating (loss) income (10,085) 1,630 (12,375) 2,110
Investment income 57 455 232 983
Interest expense (®) (18) (28) (38)
Impairment of long-term investments (670) (670)
(Loss) income before income taxes (10,036) 1,397 (12,171) 2,385
Income tax provision 243 212 30,467 311
Net (loss) income $ 10,279 $ 1,185 $ (42,638) 2,074
Basic (loss) earnings per share $ 0.66) $ 0.07 $ (2.73) 0.13
Diluted (loss) earnings per share $ 0.66) $ 0.07 $ (2.73) 0.13
Cash dividends per Common Share $ 0375 $ .0375 $ 075 .075
Table of Contents 7
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Cash dividends per Class B
Common Share $ .030 $ .030 $ .060 $ .060

The accompanying notes are an integral part of these financial statements.
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KEITHLEY INSTRUMENTS, INC.
CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS
(In Thousands of Dollars)
(Unaudited)

For the Six Months
Ended March 31,
2009 2008
Cash flows from operating activities:
Net (loss) income $ (42,638) $ 2,074
Adjustments to reconcile net (loss) income to net cash (used in) provided by
operating activities:

Depreciation 1,826 1,994

Non-cash stock compensation (income) expense (536) 1,360

Non-cash restructuring charges and inventory write-down 4,498

Loss on the disposition/impairment of assets 64 708

Deferred income taxes 30,018 (514)
Other items not affecting outlay of cash 25 36

Changes in working capital 3,038 (5,273)
Other operating activities 741 (79)
Net cash (used in) provided by operating activities (2,964) 306

Cash flows from investing activities:

Payments for property, plant and equipment (1,480) (2,062)
Restricted cash (1,055)

Purchase of short-term investments (1,041) (10,725)
Sale of short-term investments 12,500 23,561

Net cash provided by investing activities 8,924 10,774

Cash flows from financing activities:

Net borrowing (payment) of short term debt 567 (863)
Cash dividends (1,139) (1,160)
Repurchase of Common Shares (787) (4,216)
Proceeds from stock purchase and option plans 96
Excess tax benefits from stock-based compensation arrangements 37
Net cash used in financing activities (1,359) (6,106)
Effect of exchange rate changes on cash (122) 742
Increase in cash and cash equivalents 4,479 5,716
Cash and cash equivalents at beginning of period 22,073 12,888
Cash and cash equivalents at end of period $ 26,552 $ 18,604
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The accompanying notes are an integral part of these financial statements.
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NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

(In thousands of dollars. except for share data)

A. Nature of Operations
Keithley s business is to design, develop, manufacture and market complex electronic instruments and systems to serve

the specialized needs of electronics manufacturers for high-performance production testing, process monitoring,
product development and research. Our primary products are integrated systems used to source, measure, connect,
control or communicate electrical direct current (DC), radio frequency (RF) or optical signals. Although our products
vary in capability, sophistication, use, size and price, they generally test, measure and analyze electrical, RF, optical or
physical properties. As such, we consider our business to be in a single industry segment.

B. Summary of Significant Accounting Policies

Basis of Presentation

The condensed consolidated financial statements at March 31, 2009 and 2008, and for the three and six month periods
then ended have not been audited by an independent registered public accounting firm, but in the opinion of our
management, all adjustments necessary to fairly present the condensed consolidated balance sheets, condensed
consolidated statements of operations and condensed consolidated statements of cash flows for those periods have
been included. All adjustments included are of a normal recurring nature. The year-end condensed balance sheet data
was derived from audited financial statements, but does not include all disclosures required by accounting principles
generally accepted in the United States of America.

The Company s consolidated financial statements for the three and six month periods ended March 31, 2009 and 2008
included in this Form 10-Q report have been prepared in accordance with the accounting policies described in the
Notes to Consolidated Financial Statements for the year ended September 30, 2008, which were included in the
Company s Annual Report on Form 10-K for the fiscal year ended September 30, 2008 filed on December 15, 2008
(the 2008 Form 10-K ). Certain information and footnote disclosures normally included in financial statements
prepared in accordance with generally accepted accounting principles have been condensed or omitted pursuant to the
rules and regulations of the Securities and Exchange Commission. These financial statements should be read in
conjunction with the financial statements and the notes thereto included in the 2008 Form 10-K.

The preparation of financial statements in conformity with accounting principles generally accepted in the United
States of America requires management to make estimates and assumptions. These estimates and assumptions affect
the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the
reported financial statements and the reported amounts of revenues and expenses during the reporting periods.
Examples include the allowance for doubtful accounts, estimates of contingent liabilities, inventory valuation, pension
plan assumptions, estimates and assumptions relating to stock-based compensation costs, the assessment of the
valuation of deferred income taxes and income tax reserves, and estimates and assumptions relating to the value of
long-term investments. Actual results could differ materially from those estimates.

Inventory

Inventory is comprised of the following:

March 31, 2009 September 30, 2008

Raw materials $ 5,977 $ 12,325

Work in process 745 1,261

Finished products 5,694 6,237

Total inventories $ 12,416 $ 19,823
5
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Reclassifications

Certain reclassifications have been made to prior years financial statements and the notes to conform to the current
year presentation.

C. Recent Accounting Pronouncements

In September 2006, the FASB issued SFAS No. 157 ( SFAS No. 157 ), Fair Value Measurements. SFAS No. 157
defines fair value, establishes a framework for measuring fair value in generally accepted accounting principles, and
expands disclosures about fair value measurements. This Statement is applicable to other accounting pronouncements
that require or permit fair value measurements. Accordingly, this Statement does not require any new fair value
measurements. However, for some entities, the application of this Statement will change current practice. This
Statement is effective for financial statements issued for fiscal years beginning after November 15, 2007, and interim
periods within those fiscal years. However, the FASB provided a one-year deferral for the implementation of SFAS
No. 157 for nonfinancial assets and liabilities. The Company adopted SFAS No. 157 effective October 1, 2008, except
with respect to nonfinancial assets and liabilities, and the statement did not have a material impact on our consolidated
financial statements.

In September 2006, the FASB issued Statement of Financial Accounting Standard No. 158, Employers Accounting for
Defined Benefit Pension and Other Postretirement Plans, ( SFAS No. 158 ), an amendment of FASB Statements

No. 87, 88, 106 and 132(R). SFAS No. 158 represents the completion of the first phase in the FASB s postretirement
benefits accounting project and requires an employer that is a business entity and sponsors one or more single
employer benefit plans to (1) recognize the over funded or under funded status of the benefit plan in its statement of
financial position, (2) recognize as a component of other comprehensive income, net of tax, the gains or losses and
prior service costs of credits that arise during the period but are not recognized as components of net periodic benefit
cost, (3) measure defined benefit plan assets and obligations as of the end of the employer s fiscal year, and

(4) disclose in the notes to financial statements additional information about certain effects on net periodic benefit cost
for the next fiscal year that arise from delayed recognition of the gains or losses, prior service costs or credits, and
transition asset or obligation. The provisions of SFAS No. 158 were effective as of September 30, 2007, except for the
measurement date provisions, which are effective for fiscal years ending after December 15, 2008. Effective
September 30, 2009, the Company will change its measurement date to September 30th and does not expect that the
change in measurement date provision of this Statement will have a material impact on its consolidated financial
statements.

In February 2007, the FASB issued Statement of Financial Accounting Standard No. 159, ( SFAS No. 159 ), The Fair
Value Option for Financial Assets and Financial Liabilities including an amendment of FAS 115. SFAS No. 159
allows companies to choose, at specified election dates, to measure eligible financial assets and liabilities at fair value
that are not otherwise required to be measured at fair value. Unrealized gains and losses shall be reported on items for
which the fair value option has been elected in earnings at each subsequent reporting date. SFAS No. 159 is effective
for fiscal years beginning after November 15, 2007. The Company adopted SFAS No. 159 effective October 1, 2008,
and the statement did not have a material impact on our consolidated financial statements.

In March 2008, the FASB issued SFAS No. 161, Disclosures About Derivative Instruments and Hedging Activities
an amendment of FASB Statement No. 133 ( SFAS No. 161 ). SFAS No. 161 requires, among other things, enhanced
disclosure about the volume and nature of derivative and hedging activities and a tabular summary showing the fair
value of derivative instruments included in the statement of financial position and statement of operations. SFAS 161
also requires expanded disclosure of contingencies included in derivative instruments related to credit risk. SFAS 161
is effective for fiscal years and interim periods beginning after November 15, 2008. The Company adopted SFAS

No. 161 effective January 1, 2009, and the statement did not have a material impact on our consolidated financial
statements.
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D. Earnings Per Share

Both Common Shares and Class B Common Shares are included in calculating earnings per share. The weighted
average number of shares outstanding used in the calculation is set forth below:

For the Three Months For the Six Months
Ended March 31, Ended March 31,

2009 2008 2009 2008
Net (loss) income $ (10,279 $ 1,185 $  (42,638) $ 2,074
Weighted averages shares outstanding 15,616,471 15,845,978 15,613,214 15,953,492
Dilutive effect of stock awards 200,213 181,431
Assumed purchase of stock under stock
purchase plan 593 722
Weighted average shares used for dilutive
earnings per share 15,616,471 16,046,784 15,613,214 16,135,645
Basic earnings (loss) per share $ 0.66) $ 0.07 $ 273 % 0.13
Diluted earnings (loss) per share $ 0.66) $ 0.07 $ 273 % 0.13

Due to the net loss for the three and six month periods ended March 31, 2009, 12,604 and 20,211 shares are excluded
from the dilutive calculation for the exercise of stock options and purchase of stock under the stock purchase plan,
respectively.

E. Stock-based Compensation

In December 2008, the Company s Board of Directors approved the Keithley Instruments, Inc. 2009 Stock Incentive
Plan (the 2009 Stock Plan ), and the Company s shareholders approved it on February 7, 2009. No awards have been
granted from the 2009 Stock Plan as of March 31, 2009. The Company has three other equity-based compensation
plans that have options currently outstanding, one of which may still be used to grant stock-based compensation

awards to employees and Directors. No new awards may be granted from the two other plans as they have been
terminated or have expired. The Company also has an employee stock purchase plan ( ESPP ) that provides employees
with the opportunity to purchase Common Shares at 95 percent of the fair market value at the end of the one-year
subscription period. The provisions of the ESPP are such that measurement of compensation expense is not required

by SFAS No. 123(R) Share-Based Payments. Additionally, no shares were issued pursuant to the ESPP during the
first half of fiscal year 2009 or 2008.

Compensation costs recorded

Stock-based compensation expense is attributable to the granting of stock options, performance share units, restricted
share units and restricted share awards. The Company records the expense using the single approach method on a
straight-line basis over the requisite service period of the respective grants. The amount recorded in the three and six
months ended March 31, 2009 represents net compensation income, and includes favorable adjustments of
approximately $250 and $950, respectively, for performance award units granted in fiscal years 2007 and 2008, which
we currently expect will not vest as the performance targets are not expected to be met. The table below summarizes
stock-based compensation (income) expense recorded under SFAS No. 123(R) for the three and six month periods
ended March 31, 2009 and 2008, which was allocated as follows:

For the Three Months For the Six Months
Ended March 31, Ended March 31,
2009 2008 2009 2008
Cost of goods sold $ (14) $ 56 $ @By $ 105
Selling, general and administrative expenses (11D 553 (259) 1,056

Table of Contents 13
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Product development expenses
Stock-based compensation included in operating
expenses

Estimated tax impact of stock-based compensation

Stock-based compensation expense, net of tax

$

(40)

(65)

(65)

$

105

714
232

482

$

(188)

(536)

(536)

$

199

1,360
442

918
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Due to the current net operating loss position in the United States, there was no tax impact on stock-based
compensation in the 2009 fiscal year periods. The excess tax benefits recognized during the first half of fiscal year
2008 was $37.

As of March 31, 2009, there was a total of approximately $1,297 of pretax unrecognized compensation cost related to
nonvested awards. That cost is expected to be recognized over a weighted-average period of 2.8 years.

Stock option activity

During the second quarter of fiscal year 2009, the Company granted non-qualified stock options to purchase 307,050
shares at a weighted average exercise price of $3.04 per share to officers and other key employees. The options have
an exercise price equal to the market value of the shares on the grant date. During the first quarter of fiscal year 2008,
the Company granted non-qualified stock options to purchase 145,125 shares to officers and other key employees. The
options have an exercise price equal to the $9.12 market value of the shares on the grant date. The awards granted in
both periods have a term of ten years, vest 50 percent after two years, and an additional 25 percent each after years
three and four. No options were granted during the first quarter of fiscal year 2009 or the second quarter of fiscal year
2008.

The weighted average fair value of the options granted during the second quarter of fiscal year 2009 and the first
quarter of fiscal year 2008 was $1.07 and $3.00 per share, respectively. The fair values were determined using the
Black-Scholes option-pricing model. The following weighted average assumptions were applied for options granted
during these periods:

Second Quarter First Quarter
Fiscal Year Fiscal Year
2009 2008
Expected life (years) 4.75 4.75
Risk-free interest rate 1.90% 3.84%
Volatility 49% 38%
Dividend yield 2.50% 1.64%

Performance award units

No performance award units were granted during the first half of fiscal year 2009, and instead officers and other key
employees received non-qualified stock options and restricted award units. During the first quarter of fiscal year 2008,
the Company granted 170,975 performance award units to officers and other key employees with a fair market value
per unit on the grant date of $9.12. No performance award units were granted during the second quarter of fiscal year
2008. The performance award unit agreements granted during the prior fiscal year provide for the award of
performance units with each unit representing the right to receive one of the Company s Common Shares to be issued
after the applicable award period. The award period for performance award units issued in fiscal year 2008 will end on
September 30, 2010. The final number of units earned pursuant to an award may range from a minimum of no units to
a maximum of twice the initial award. The awards currently outstanding may be adjusted in 25 percent increments.
The number of units earned will be based on the Company s revenue growth relative to a defined peer group, and the
Company s return on assets or return on invested capital during the applicable performance period as defined in the
performance award unit agreements.

Each reporting period, the compensation cost of the performance award units is subject to adjustment based upon our
estimate of the number of awards we expect will be issued upon the completion of the performance period. The
performance criteria related to the awards granted in fiscal year 2008 are not expected to be met and none of these
awards are expected to vest, therefore all previously recorded expense for these awards was reversed during the
second quarter of fiscal year 2009. Previously these awards were being expensed at 50 percent of target. The expense
related to the awards granted during fiscal year 2007 was reversed during the first quarter of fiscal year 2009, as the
performance criteria related to these awards is also not expected to be met.

Restricted award units
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During the second quarter of fiscal year 2009, the Company granted 125,800 restricted award units to officers and key
employees. The awards have a fair market value per unit of $2.99 based upon the fair value of the Company s stock on
the award date. During the first half of fiscal year 2008, the Company granted 20,225 restricted award units to key
employees other than officers. The awards have a weighted average fair market value per unit of $9.15 based upon the
fair value of the Company s stock on the award dates. The restricted unit award agreements provide for the award of
restricted units with each unit representing one share of the Company s Common Shares. Generally, the awards vest on
the fourth anniversary of the award date, subject to certain conditions specified in the agreement. The vesting date

may be earlier than four years in certain cases to accommodate individuals planned retirement dates.
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Directors equity plans

Prior to fiscal year 2009, each non-employee Director had received an annual Common Share grant equal to $58. As a
result of the Company s recent low stock price, in December 2008, the Company s Compensation and Human
Resources Committee of the Board of Directors determined that it should limit the number of Common Shares to be
issued to each non-employee Director with respect to his or her annual Common Share grant to 3,000 shares per
quarter. This limits the dilution to shareholders and will have the effect of lowering the non-employee Directors total
compensation if the Common Share price is below $4.83 per share. The Common Shares are to be issued out of the
Keithley Instruments, Inc. 2002 Stock Incentive Plan. During the first half of fiscal year 2009, 63,045 shares were
issued at a weighted average price of $3.35 per share for a total expense of $211. During the first half of fiscal year
2008, 26,802 shares were issued at a weighted average price of $9.73 per share for a total expense of $261.

The Board of Directors also may issue restricted stock grants worth $75 to a new non-employee Director at the time of
his or her election. These restricted stock grants vest over a 3-year period. There have been no such grants issued since
February 2006.

F. Repurchase of Common Shares

In February 2007, the Company announced its Board of Directors had approved an open market stock repurchase
program (the 2007 Program ). Prior to its expiration on February 28, 2009, the 2007 Program allowed the Company to
purchase up to 2,000,000 Common Shares, which represented approximately 12 percent of its total outstanding
Common Shares at the start of the 2007 Program. A total of 942,600 shares at an average price $8.97 per share
including commissions were repurchased through the life of the 2007 Program. The purpose of the 2007 Program was
to offset the dilutive effect of stock option and stock purchase plans, and to provide value to shareholders. Common
Shares held in treasury may be reissued in settlement of stock purchases under the stock option and stock purchase
plans.

During the first half of fiscal year 2009, the Company purchased 166,733 Common Shares for $787 at an average cost
of $4.72 per share including commissions. This includes 11,733 Common Shares withheld for payroll taxes upon the
issuance of Common Shares for vested performance award units in November 2008. During the first half of fiscal year
2008, the Company purchased 434,400 Common Shares for $4,216 at an average cost per share of $9.71 including
commissions. At March 31, 2009 and 2008, 1,377,648 and 1,008,715 Common Shares remained in treasury at an
average cost, including commissions, of $9.94 and $10.87, respectively.

Also, included in the Common shares held in treasury, at cost caption of the condensed consolidated balance sheets
are shares repurchased to settle non-employee Directors fees deferred pursuant to the Keithley Instruments, Inc. 1996
Outside Directors Deferred Stock Plan. Shares held in treasury pursuant to this plan totaled 195,044 and 177,156 at
March 31, 2009 and 2008, respectively.

G. Financing Arrangements

Effective March 31, 2009, the Company amended its $10,000 credit agreement. The revised agreement consists of a
$5,000 facility ($590 of short-term debt and $465 of standby letters of credit outstanding at March 31, 2009) that
provides unsecured, multi-currency revolving credit at various interest rates based on Prime or LIBOR. The agreement
no longer contains debt covenants, but requires cash to be pledged against outstanding borrowings. The expiration
date of March 31, 2011 remains unchanged. The Company is required to pay a facility fee of 0.25% per annum on the
total amount of the commitment. The agreement may be extended annually. Additionally, the Company has a number
of other credit facilities in various currencies and for standby letters of credit aggregating $5,000 ($36 outstanding at
March 31, 2009). At March 31, 2009, the Company had total unused lines of credit with domestic and foreign banks
aggregating $8,909, which was a combination of long-term and short-term depending upon the nature of the
indebtedness.
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H. Derivatives Financial Instruments

In the normal course of business, the Company uses derivative financial instruments to manage foreign currency
exchange rate risk. The Company does not enter into derivative transactions for trading purposes. The objective of the
Company s hedging strategy is to hedge the foreign currency risk associated with the anticipated sale of inventory and
the settlement of the related intercompany accounts receivable. The forward contracts are designated as cash flow
hedges that encompass the variability of U.S. dollar cash flows attributable to the foreign currency versus U.S. dollar
exchange risk related to the settlement of the intercompany foreign currency denominated receivable resulting from
the sale of inventory manufactured in the U.S. to our wholly-owned foreign subsidiaries. The foreign exchange
forward contracts generally have maturities of three months or less. Changes in the fair value of these derivatives are
recorded in the financial statement line item Accumulated other comprehensive loss on the Condensed Consolidated
Balance Sheets and reclassified into the financial statement line item Cost of goods sold on the Condensed
Consolidated Statements of Operations in the same period during which the hedged transaction affects earnings. Cash
flows resulting from hedging transactions are classified in the Condensed Consolidated Statements of Cash Flows in
the same category as the cash flows from the item being hedged; i.e., in operating activities. In accordance with the
provisions of SFAS No. 133, Accounting for Derivative Instruments and Hedging Activities (as amended), all of the
Company s derivative instruments are recognized on the balance sheet at their fair value. At March 31, 2009, the
Company had obligations under foreign exchange forward contracts to sell 2,225,000 Euros, 235,000 British pounds
and 230,000,000 Yen at various dates through June 2009.

At March 31, 2009 and September 30, 2008, the fair values of the derivative instruments are recorded on the
Condensed Consolidated Balance Sheets as follows.

March 31, 2009 September 30, 2008

Assets:

Contract value $ 2,955 $ 3,739
Fair value 2,790 3,499
Total asset 165 240
Liabilities:

Contract value 2,723 2,353
Fair value 2,824 2,392
Total liability (101) (39)
Net asset $ 64 $ 201

The net asset or net liability balances are included in the line items Prepaid expenses or Other accrued expenses on the
Company s Condensed Consolidated Balance Sheets. The fair market value was determined by utilizing a valuation
received from the foreign currency trader, which we independently verified, and as such, is considered to be derived

from level 2 inputs as defined by SFAS 157.

Set forth below are the amounts and location of (gains) and losses on derivative instruments and related hedged items
reclassified from other comprehensive income and included in the income statement. At March 31, 2009, the amount
related to derivatives designated as cash flow hedges and recorded in Accumulated other comprehensive loss totaled

$65, which is expected to be reclassified into earnings in the next three months. See Note I  Comprehensive Income,

for gains and losses recognized in Comprehensive (loss) income.

For the Three Months For the Six Months
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Ended March 31, Ended March 31,
Financial Statement Line Item 2009 2008 2009 2008
Cost of goods sold $ 85 $ 117 $ a5 $ 321
The Company documents all relationships between hedging instruments and hedged items, as well as its
risk-management objective and strategy for undertaking various hedge transactions. The Company also assesses
whether the derivatives that are used in hedging transactions are highly effective in offsetting changes in cash flows of
hedged items. At March 31, 2009, the derivatives were considered highly effective. If it was determined that a
derivative was not highly effective as a hedge, the Company would discontinue hedge accounting prospectively.

10
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I. Comprehensive Income
Comprehensive income (loss) for the three and six month periods ended March 31, 2009 and 2008 is as follows:

For the Three Months For the Six Months
Ended March 31, Ended March 31,

2009 2008 2009 2008
Net (loss) income $ 10,279 % 1,185 $ (42,638) % 2,074
Unrealized gains (losses) on value of derivative
securities, net of tax 261 (177) (111) (66)
Net unrealized investment (losses) gains, net of tax 497) 442 (484)
Pension liability adjustment (see Note L) (17,730) (17,730)
Foreign currency translation adjustments (560) 557 (201) 636
Comprehensive (loss) income $ (28,308) $ 1,068 $ (60,238) $ 2,160

J. Geographic Segment Information
The Company reports a single Test and Measurement segment. Net sales and long-lived assets by geographic area are

presented below. The basis for attributing revenues from external customers to a geographic area is the location to
which the product is shipped. Long-lived assets are defined as Property, plant and equipment, net.

For the Three Months For the Six Months
Ended March 31, Ended March 31,

2009 2008 2009 2008
Net sales:
United States $ 6,565 $ 9,097 $ 13,755 $ 17,401
Other Americas 509 599 966 1,260
Germany 2,517 5,890 7,393 11,914
Other Europe 5,143 7,315 12,052 15,643
Japan 4,576 5,946 8,580 9,776
China 2,488 4,655 5,390 9,050
Other Asia 2,163 6,436 6,895 13,332

$ 23961 $ 39,938 $ 55,031 $ 78376

At March 31, At September 30,

2009 2008
Long-lived assets:
United States $ 10,857 $ 11,749
Other 1,442 1,403
$ 12,299 $ 13,152

K. Guarantor_s Disclosure Requirements
Product Warranties
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Generally, the Company s products are covered under a one-year warranty; however, certain products are covered
under a two or three-year warranty. It is the Company s policy to accrue for all product warranties based upon
historical in-warranty repair data. In addition, the Company accrues for specifically identified product performance
issues. The Company also offers extended warranties for certain of its products for which revenue is recognized over
the life of the contract period. The costs associated with servicing the extended warranties are expensed as incurred.
The revenue, as well as the costs related to the extended warranties is immaterial for the three and six month periods
ending March 31, 2009 and 2008.

11
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A reconciliation of the estimated changes in the aggregated product warranty liability for the three and six month
periods ending March 31, 2009 and 2008 is as follows:

For the Three Months For the Six Months
Ended March 31, Ended March 31,

2009 2008 2009 2008
Beginning balance $ 632 $ 780 $ 701 $ 722
Accruals for warranties issued during the period 208 359 487 674
Accruals related to pre-existing warranties
(including changes in estimates and expiring
warranties) 35 (74) (61) (96)
Settlements made (in cash or in kind) during the
period (299) (281) (621) (516)
Ending balance $ 506 S 784 $ 506 S 784

L. Pension Benefits

The Company has a noncontributory defined benefit pension plan covering all of its eligible employees in the United
States and a contributory defined plan covering eligible employees at its German subsidiary. Pension benefits are
based upon the employee s length of service and a percentage of compensation. The Company also has government
mandated defined benefit retirement plans for its eligible employees in Japan and Korea; however, these plans are not
material to the Company s consolidated financial statements.

In accordance with the provisions of SFAS No. 88, Employers Accounting for Settlements and Curtailments of
Defined Benefit Pension Plans and for Termination Benefits, a curtailment charge of $28 associated with restructuring
and exit activities, which occurred during the second quarter of fiscal year 2009, was recorded related to the United
States plan. Additionally, a retained earnings adjustment of $102 was recorded for the three-month stub period from
June 30 to September 30, 2008, and a decrease of $17,730 was recorded to accumulated other comprehensive loss.
The United States plan assets were remeasured at February 28, 2009, resulting in a change in the net balance sheet
position from an asset of $7,955 at September 30, 2008 to a liability of $10,050 at February 28, 2009. The following
table sets forth the funded status of the Company s United States benefit plan at March 31, 2009:

Change in projected benefit obligations:

Benefit obligation at September 30, 2008 $ 36,594
Service cost 1,039
Interest cost 1,677
Actuarial loss 486
Benefits paid (811)
Curtailment (495)
Benefit obligation at February 28, 2009 $ 38,490
Change in plan assets:

Fair value of plan assets at September 30, 2008 $ 44,549
Actual return on pension assets (15,298)
Employer contributions

Benefits paid (811)
Fair value of plan assets at February 28, 2009 $ 28,440
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Pension liability at February 28, 2009

Service cost earned during March 2009

Interest cost on project benefit obligation ~March 2009
Expected return on plan assets March 2009

Pension liability at March 31, 2009

12

$ (10,050)
(122)
(217)
311
$ (10,078)
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A summary of the components of net periodic pension cost based upon a measurement date of February 28, 2009 for
the U.S. plan and June 30, 2008 for the German plan is shown below:

United States Plan German Plan
For the Three Months For the Three Months
Ended March 31, Ended March 31,
2009 2008 2009 2008
Service costs-benefits earned during the period $ 382 % 419  $ 4 3 57
Interest cost on projected benefit obligation 636 589 106 104
Expected return on plan assets 951) (883) (18) (19)
Net loss recognition 8 21
Amortization of transition asset 5
Amortization of prior service cost 17 45 1 2
Curtailment expense 28
Net periodic benefit cost $ 120 % 191 $ 133 $ 149
United States Plan German Plan
For the Six Months For the Six Months
Ended March 31, Ended March 31,
2009 2008 2009 2008
Service costs-benefits earned during the period $ 771 $ 838 $ 88 $ 113
Interest cost on projected benefit obligation 1,265 1,178 212 205
Expected return on plan assets (1,912) (1,766) 35 (38)
Net loss recognition 8 42
Amortization of transition asset 11
Amortization of prior service cost 40 89 2 3
Curtailment expense 28
Net periodic benefit cost $ 200 $ 381 $ 267 $ 294

The Company expects to contribute approximately $1,000 to $1,500 to its pension plans in fiscal year 20009.

13

Table of Contents 24



Edgar Filing: KEITHLEY INSTRUMENTS INC - Form 10-Q

Table of Contents

M. Investments

We review our investments for other-than-temporary impairment whenever the fair value of an investment is less than
amortized cost and evidence indicates that an investment s carrying value is not recoverable within a reasonable period
of time. In the evaluation of whether impairment is other-than-temporary, the Company considers its ability and intent
to hold the investment until the market price recovers, the reasons for the impairment, compliance with the Company s
investment policy, the severity and duration of the impairment and expected future performance. Based on this
evaluation, we recorded impairment losses of $670 before taxes, or approximately $0.03 per share after taxes, during
the quarter ended March 31, 2008, on our long-term investments carried at cost.

At March 31, 2009 and 2008, the Company held $0 and $7,020 of long-term investments in auction rate securities.
The auction rate securities at March 31, 2008 were private placement securities, primarily backed by student college
loans with long-term nominal maturities for which the interest rates are reset through an auction each month. Auctions
for these types of securities, including those securities held by the Company at March 31, 2008, had failed during the
2008 period making a portion of our auction rate securities not readily convertible to cash until there was a successful
auction for them. We continued to receive interest income associated with the auction rate securities. At March 31,
2008, we recorded a temporary mark-to-market fair value adjustment of $780 through other comprehensive income
related to these investments. During the fourth quarter of fiscal year 2008 and the first quarter of fiscal year 2009,
$100 and $680, respectively, of the temporary loss was reversed through other comprehensive income as these
investments were redeemed at par value.

At March 31, 2008, we classified $8,000 of our auction rate securities in the caption Short-term investments on the
Condensed Consolidated Balance Sheets as a result of our broker commencing a tender offer at par to purchase those
specific auction rate securities from registered owners. The tender offer settled in May 2008.

N. Income Taxes

Income tax expense for the second quarter ended March 31, 2009, was $243 on a loss before taxes of $10,036. This
compared with income tax expense of $212 on income before taxes of $1,397, an effective tax rate of 15.2 percent, for
the same period ended March 31, 2008. The Company was unable to record a tax benefit on the 2009 quarter s United
States loss, and recorded tax expense on certain foreign operations results. The effective rate in the 2008 quarter was
lower than the U.S. federal statutory rate due primarily to the favorable impacts for differences between the prior year
tax return and the prior year provision, and tax benefits related to foreign income. These benefits were partially offset
by taxes paid to U.S. state and local jurisdictions, an increase for contingent tax liabilities and other permanent
differences.

For the six months ended March 31, 2009, income taxes were $30,467 on a pre tax-tax loss of $12,171. The 2009
period s tax expense included a $29,967 non-cash expense for a valuation allowance recorded against U.S. deferred tax
assets, which was recorded during the first quarter of fiscal year 2009. When considering the need for a valuation
allowance against deferred tax assets, we consider all positive and negative evidence that would indicate whether or
not we will be able to utilize the deferred tax assets. As a result of the overall downturn in the U.S. economy in the
first quarter of fiscal year 2009, and more specifically, in the industries in which we operate, our sales and profitability
were adversely impacted resulting in a caumulative loss in the U.S. for the twelve quarters ended December 31, 2008.
Additionally, during January 2009, we revised our fiscal 2009 forecast downward to reflect continuing weakness in
the end markets in which serve. As a result of this negative evidence we concluded that it was more likely than not
that we would not have the necessary future taxable income to realize the deferred tax assets; accordingly, we
recorded the full valuation allowance on the U.S. deferred tax assets.

For the six months ended March 31, 2008, income taxes were $311 on income before taxes of $2,385. The effective
tax rate was less than the U.S. federal statutory tax rate due to the favorable impacts of the research tax credit,
favorable differences between the prior year tax return and the prior year provision and tax benefits related to foreign
income primarily related to tax rates lower than the U.S. statutory tax rate. These benefits were partially offset by
taxes paid to U.S. state and local jurisdictions, an increase in the accrual for contingent tax liabilities and other
permanent differences.
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As of March 31, 2009, the Company had gross unrecognized tax benefits of $5,361, a decrease of approximately $28
from September 30, 2008. The total amount of unrecognized benefits that, if recognized, would benefit the effective
tax rate was $3,604. The Company anticipates a decrease in its unrecognized tax positions of approximately $650 over
the next 12 months. The anticipated decrease is primarily due to expiration of statutes in several jurisdictions.

The Company records interest and penalties related to uncertain tax position as income tax expense. As of March 31,
2009, the Company had accrued $1,546 of interest and penalties related to uncertain tax positions.

O. Restructuring and Other Charges

During the fourth quarter of fiscal year 2008, the Company recorded severance and related charges resulting from a
global reduction in force of approximately five percent of its total workforce. The obligations incurred related to this
action are substantially complete with the remaining balance expected to be paid by September 30, 2009. We recorded
additional expense of $5 and $2 for the three and six months ended March 31, 2009, respectively.

In response to the continuing deterioration of economic conditions, in January 2009, the Company implemented
additional cost reduction actions including a reduction in its worldwide work force of approximately seven percent,
which includes the impact of an early retirement program. These charges totaled $1,190, the majority of which relate
to amounts incurred in connection with one-time termination benefits, and are included on the Restructuring and other
charges caption on the Condensed Consolidated Statements of Operations. The Company expects these benefits will
be paid during the remainder of fiscal year 2009, with the exception of one individual who will receive severance
benefits through the third quarter of fiscal year 2010.

Additionally, in February 2009, the Company announced that it would discontinue its S600 parametric test product
line resulting in a charge of $5,550, including non-cash charges of $4,498. Orders for the Company s S600 Series
product line had been declining for many quarters as a result of a significant reduction in capital spending by its
semiconductor customers for production test related applications. The decision to discontinue the product line was
made based on these facts and because the Company did not expect to be able to achieve results from this product line
that are consistent with its business model. We expect most of the activities relating to this action to be completed by
the end of fiscal year 2009. The $5,550 charge is comprised of the following:

Product line exit costs
Restructuring and other charges:

Severance and related benefits $ 1,052
Sales demonstration inventory write-off 1,579
Write-down of fixed assets 341
Pension plan curtailment charge 28
Lease termination charge 10

3,010

Inventory write-off and accelerated depreciation for discontinued product line
(included in Cost of goods sold) 2,540

$ 5,550

A reconciliation of the changes in the aggregated accrued severance and related balance for the six-month period
ended March 31, 20009 is as follows:

Balance at October 1, 2008 $ 1,252
Expense booked through the income statement 2,242
Adjustment to previously recorded expense 2
Payments made during the period (2,179)
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P. Subsequent Event
In February 2009, the Company announced that it had been notified by the New York Stock Exchange ( NYSE ) that it

was no longer in compliance with the NYSE s continued listing standards. The Company was considered below
criteria established by the NYSE because the Company s total market capitalization has been less than $75 million
over a consecutive 30 trading-day period, and its last reported shareholders equity was less than the exchange s

$75 million requirement. In accordance with the NYSE procedures, the Company submitted a plan to the NYSE
demonstrating how it intends to comply with the NYSE s continued listing standards within 18 months of the
non-compliance notification. In April 2009, the Company announced that it had received notification from the NYSE
that the NYSE had accepted the Company s proposed plan for continued listing. As a result of the acceptance, the
Company s Common Shares will continue to be listed on the NYSE pending quarterly reviews by the NYSE s Listing
and Compliance Committee to ensure progress against the plan, and its ultimate compliance with the listing criteria at
the end of the 18-month period.

ITEM 2. Management s Discussion and Analysis of Financial Condition and Results of Operations.

This Management s Discussion and Analysis of Financial Condition and Results of Operations is intended to provide
investors with an understanding of the Company s operating performance and financial condition. A discussion of our
business, including our strategy, products, and competition is included in Part I of our 2009 Form 10-K.

Business Overview

Our business is to design, develop, manufacture and market complex electronic instruments and systems to serve the
specialized needs of electronics manufacturers for high-performance production testing, process monitoring, product
development and research. Our primary products are integrated systems used to source, measure, connect, control or
communicate electrical direct current (DC), radio frequency (RF) or optical signals. Our customers are engineers,
technicians and scientists in manufacturing, product development and research functions. During the first half of fiscal
year 2009, semiconductor orders comprised approximately 20 percent of our total orders; wireless communications
orders were about five percent; precision electronic components/subassembly manufacturers were approximately

30 percent, which includes customers in automotive, computers and peripherals, medical equipment, aerospace and
defense, and manufacturers of components; and research and education orders were about 35 percent. The remainder
of orders came from customers in a variety of other industries. Although our products vary in capability,
sophistication, use, size and price, they generally test, measure and analyze electrical, RF, optical or physical
properties. As such, we consider our business to be in a single industry segment.

The most important factors influencing our ability to grow revenue are (i) our customers spending patterns as they
invest in new capacity or upgrade manufacturing lines for new product offerings, (ii) our ability to offer interrelated
products with differentiated value that solve our customers most compelling test challenges, and (iii) our success in
penetrating key accounts with our globally deployed sales and service team.

Many of the industries we serve, including but not limited to the semiconductor industry, the wireless communications
industry, and precision electronic components/subassembly manufacturers, have historically been very cyclical and
have experienced periodic downturns. Our customers across all industries and geographies demonstrated reduced
order patterns, which began during the later part of our fourth quarter of fiscal 2008 and have continued into fiscal
year 2009. In response to the order contraction we experienced, we have taken actions beginning in the fourth quarter
of fiscal year 2008 and continuing into the second quarter of 2009 to reduce our operating expenses. These actions
included reductions in force in September 2008 and January 2009; the announced discontinuance of our S600 series
parametric test product line February 2009; a hiring freeze with the exception of a few critical replacements; a
reduction in our capital expenditures, and travel and other discretionary spending; a pay reduction effective January 1,
2009 for the majority of U.S. exempt employees and unpaid days off for U.S. non-exempt employees; the suspension
of the annual bonus program for management and lower sales commissions payments to the sales force; and the
suspension of the Company s 401(k) match beginning January 1, 2009. The cost savings of these actions are expected
to significantly reduce operating expenses on a go-forward basis.
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As mentioned above, in February 2009, we announced the discontinuance of our S600 series parametric test product
line. We will continue to accept orders for the S600 products until February 2010, and will continue to provide
technical support, calibration, and repair services for five years through February 2014. The S600 series testers serve
the semiconductor industry by providing fully-automated high-volume parametric test applications. The financial
crisis that precipitated the global economic recession has analysts now projecting a greater decline in capital
equipment spending for semiconductor production applications in 2009 than occurred in 2008. Some device
companies and semiconductor manufacturing foundries have announced their expectations that device demand will be
slow to resume to prior levels. Orders for our S600 Series product