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

FORM 10-Q

(Mark One)
[X] QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE SECURITIES EXCHANGE ACT OF 1934
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Indicate by check mark whether the registrant ¢ filed all reports required to be filed by Seeti or 15(d) of the Securities Exchange
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subject to such filing requirements for the pastiags.

YES X NO

Indicate by check mark whether the registrant lsnstted electronically and posted on its corpo¥atb site, if any, every Interactive Data
File required to be submitted and posted pursuaRide 405 of Regulation S-T (SS 232.405 of thigptar) during the preceding 12 month
(or for such shorter period that the registrant veagiired to submit and post such files). YES __ NO

Indicate by check mark whether the registrantlarge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting

company. See the definitions of "large acceleréited" "accelerated filer" and "smaller reportiogmpany” in Rule 12b-2 of the Exchange
Act.

Large accelerated filer Accelerated filer
Non-accelerated filer (Do not check if a smaller reporting company) Smaller reporting company X

Indicate by check mark whether the registrantshell company (as defined in Rule 12b-2 of the Exge Act).
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PART I. FINANCIAL INFORMATION

Item 1. FINANCIAL STATEMENTS

iNTEST CORPORATION
CONSOLIDATED BALANCE SHEETS
(In thousands, except share and per share
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ASSETS:
Current assets:
Cash and cash equivalents
Trade accounts and notes receivable, net of allow
doubtful accounts of $159 and $148, respectivel
Inventories
Prepaid expenses and other current assets
Total current assets
Property and equipment:
Machinery and equipment
Leasehold improvements

Less: accumulated depreciation
Net property and equipment

Goodwill
Intangible assets, net
Other assets

Total assets

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable
Accrued wages and benefits
Accrued warranty
Accrued sales commissions
Accrued restructuring and other charges
Other accrued expenses
Domestic and foreign income taxes payable
Deferred rent
Capital lease obligations
Total current liabilities
Notes payable to shareholder
Deferred rent, net of current portion
Capital lease obligations, net of current portion
Total liabilities
Commitments and contingencies
Stockholders' equity:
Preferred stock, $0.01 par value; 5,000,000 share
no shares issued or outstanding
Common stock, $0.01 par value; 20,000,000 shares
10,209,005 and 10,209,005 shares issued, respe
Additional paid-in capital
Accumulated deficit
Accumulated other comprehensive earnings
Treasury stock, at cost; 139,299 and 139,299 shar
Total stockholders' equity
Total liabilities and stockholders' equity

(Unaudited)

Mar. 31, Dec. 31,
2009 2008
$5,236 $7,137
ance for
y 2,851 3,758
3,527 4,193
601 816
12,215 15,904
3,860 3,869
576 576
4,436 4,445
(3,893 ) (3,828
543 617
1,656 1,656
1,313 1,346
878 969
$16,605 $20,492
$1,324 $1,830
1,524 1,569
264 281
116 160
20 141
893 944
116 173
118 118
6 8
4,381 5,224
1,525 1,525
246 275
- 1
6,152 7,025
s authorized;
authorized;
ctively 102 102
25,709 25,665
(15,713) (12,958)
1,216 1,519
es, respectively (861 ) (861
10,453 13,467
$16,605 $20,492

See accompanying Notes to Consolidated Financidt®ents.
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iNTEST CORPORATION
CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except share and per share data)

(Unaudited)

Three Months Ended



Net revenues
Cost of revenues

Gross margin

Operating expenses:
Selling expense
Engineering and product development expense
General and administrative expense
Restructuring and other charges

Total operating expenses

Operating loss

Other income (expense):

Interest income

Interest expense

Other

Total other income

Loss before income tax expense

Income tax expense

Net loss

Net loss per common share - basic

Net loss per common share - diluted

March 31,

$4,395 $11,304

3,592 6,851
803 4,453
1,137 2,094
757 1,410
1,684 2,248

60 -
3,638 5,752

17 109
(17) -
81  (74)
81 35

1 62

$(2,755) $(1,326)

$(0.28) $(0.14)

$(0.28) $(0.14)

Weighted average common shares outstanding - basic 9,956,989 9,307,670

Weighted average common shares and common share
equivalents outstanding - diluted 9,956,989 9,307,670

See accompanying Notes to Consolidated Financidt®ents.
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iNTEST CORPORATION
CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS
(In thousands)
(Unaudited)

Three Months Ended
March 31,

2009 2008



Net loss $(2,755) $(1,326)

Foreign currency translation adjustments (303) 588

Comprehensive loss $(3,058) $ (738)

See accompanying Notes to Consolidated Financidt®ients.
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iNTEST CORPORATION
CONSOLIDATED STATEMENT OF STOCKHOLDERS' EQUITY
(In thousands, except share data)

(Unaudited)
Accumulated Total
Common Stock Ad ditional Other Stock-
---------------- Paid-In  Accumulated Comprehensive Treasury holder
Shares Amount Capital Deficit Income  Stock Equity
Balance, January 1, 2009 10,209,005 $ 102 $25,665 $(12,958) $1,519  $(861) $13,46
Net loss - - - (2,755) - - (2,75
Other comprehensive loss - - - - (303) - (30
Amortization of deferred
compensation related
to restricted stock - - 44 - - - 4
Balance, March 31, 2009 10,209,005 $ 102 $25,709 $(15,713) $1,216  $(861) $10,45

See accompanying Notes to Consolidated Financidt®ients.
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iNTEST CORPORATION
CONSOLIDATED STATEMENTS OF CASH FLOWS
(In thousands)

(Unaudited)
Three Months Ended
March 31,
2009 2008
CASH FLOWS FROM OPERATING ACTIVITIES
Net loss $(2,755) $(1,326)
Adjustments to reconcile net loss to net cash used in

operating activities:

5)

3)

w



Depreciation and amortization

Foreign exchange (gain) loss

Amortization of deferred compensation related to re
Proceeds from sale of demonstration equipment, net
Changes in assets and liabilities:

Trade accounts and notes receivable

Inventories

Prepaid expenses and other current assets

Other assets

Accounts payable

Accrued wages and benefits

Accrued warranty

Accrued sales commissions

Accrued restructuring and other charges

Other accrued expenses

Domestic and foreign income taxes payable
Deferred rent

Net cash used in operating activities

CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of property and equipment

Net cash used in investing activities

CASH FLOWS FROM FINANCING ACTIVITIES
Repayments of capital lease obligations

Net cash used in financing activities
Effects of exchange rates on cash

Net cash used in all activities
Cash and cash equivalents at beginning of period

Cash and cash equivalents at end of period

129 239

(46) 102
stricted stock 44 111
of gain - 7
887 (533)
633 (534)
185 325
23 5
(503) 1,225
10 39
(17) (2)
(43) (93)
(116) -
47 26
(49) (13)
(29) (30)

(33)  (100)
33 (100)
(3) 1)
() (1)
(171) 320

(1,901)  (233)
7,137 12,215

SUPPLEMENTAL SCHEDULE OF NON-CASH INVESTING AND FIMMNCING ACTIVITIES:

Cash payments (refunds) for:
Domestic and foreign income taxes
Interest

See accompany

NOTES TO CON

$ 51 $(165)
$ - & -

ing Notes to Consolidated Financidé®ients.
-5-

iNTEST CORPORATION
SOLIDATED FINANCIAL STATEMENTS
(Unaudited)

(In thousands, except share and per share data)

(1) NATURE OF OPERATIONS

We are an independent designer, manufacturer arketaa of mechanical, thermal and electrical praslticat are primarily used by
semiconductor manufacturers in conjunction wittoendtic test equipment ("ATE") in the testing ofeigtated circuits ("ICs" or

"semiconductors").

The consolidated entity is comprised of InTEST @ogpion (parent) and our wholly-owned subsidiari&e have three reportable
segments which are also our reporting units: MedaafProducts (formerly known as Manipulator anccking Hardware), Thermal
Products (formerly known as Temperature Managenamt)Electrical Products (formerly known as Tebtezrface).

We manufacture our products in the U.S and Singapdarketing and support activities are conducteddwide from our facilities i



the U.S., Germany, Japan and Singapore. Durinéptiréh quarter of 2008, we closed our manufactufagglity in Amerang,
Germany, and our engineering and sales officearltiK., as discussed further in Note 5. On Apri2809, we approved the closure
our Japanese operation, and, on April 14, 200%ppeoved reductions in workforce in our Singaporeperation, as discussed furt
in Note 14. In connection with this action, we ptarcentralize manufacturing of mechanical producisur Cherry Hill, New Jersey
operation. All of these operations are includedun Mechanical Products segment.

During 2008, we acquired Diamond Integration L.L{@iamond") and Sigma Systems Corp. ("Sigma")diasussed further in Note
3 to the consolidated financial statements includezlir Annual Report on Form 10-K for the year ethddecember 31, 2008 (our
"2008 Form 10-K"). The results of Diamond from thete of acquisition are included in our MechankRalducts segment. The results
of Sigma from the date of acquisition are inclugedur Thermal Products segment.

The semiconductor industry in which we operatenaracterized by rapid technological change, cortipetpricing pressures and
cyclical market patterns. This industry is subjecsignificant economic downturns at various tint@ar financial results are affected
by a wide variety of factors, including, but nahited to, general economic conditions worldwidénothe markets in which we
operate, economic conditions specific to the sendoetor industry, our ability to safeguard pateamd intellectual property in a
rapidly evolving market, downward pricing pressuiresn customers, and our reliance on a relatively humber of customers for a
significant portion of our sales. In addition, we @xposed to the risk of obsolescence of our itorgrdepending on the mix of future
business and technological changes within the inglu&s a result of these or other factors, we magerience significant period-to-
period fluctuations in future operating results.

(2) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Going Concern

The accompanying consolidated financial statemieaie been prepared assuming that we will contisuegoing concern, which
contemplates the realization of assets and thelbdjon of liabilities in the normal course of bosss. We have incurred significant
losses in three of the last five years includingss in 2007 and 2008 and the first quarter of 2008se losses were attributable to
operations as well as to charges for impairmentisrastructurings. We have managed our liquidityirduthis time primarily through
series of cost reduction initiatives. However, tbatinuing weakness and turmoil of the macroecon@niironment that began in
2008, and has worsened in 2009, has resultedigndisant reduction in equipment utilization rateshe semiconductor industry. C
bookings for the first quarter of 2009 decrease®@60 compared to $6,296 for the fourth quart@008 and $8,186 for the third
quarter of 2008. While we presently see some pesitidicators in certain of our segments, we camito remain focused on methods
to reduce our cash burn. As a result of our coetinoperating losses in 2009, however, as of May8a9, our cash and cash
equivalents declined to $3,861 as compared to $5%23f March 31, 2009 and $7,137 as of Decembe2®I8. We do not currently
have any available credit facilities under whichae@ borrow to help fund our working capital requients.

In light of deteriorating conditions in the semidaictor industry and the global economy, we initladeseries of restructuring and cost
reduction programs during the fourth quarter of2@Mich have continued in the first half of 200%imler to conserve cash and
reduce costs. In addition, in April 2009, we reggira financial advisor to explore strategic altéwes to enhance operating
performance and stockholder value. Under preseritehaonditions and with our present resources goafs remain to conserve ca
reduce costs and generate sales of our productald&e€ontinue to consider other alternatives,
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iNTEST CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

(2) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

however, if we are not successful in accomplishirese goals or alternatives, we may be forcedek sdief through a filing under ti
U.S. Bankruptcy Code or liquidate and dissolvelmusiness. We will likely incur additional restrudhg charges in future periods;
however, we cannot predict the amount of such @sad this time.

As a result of these conditions, in connection i audit of our financial statements as of Deaan®i, 2008, we received a report
from our independent registered public accounting €xpressing substantial doubt about our abititgontinue as a going concern.
Our ability to continue as a going concern is dejegih on many events, some of which may be outdiderodirect control, including,
among other things, the success and timelinesaratast reduction initiatives and the availabilifyfinancing, if needed, to fund our
working capital requirements. The accompanying obiaiated financial statements do not include arjystthents that might result
from the outcome of this uncertainty.

We are not in compliance with the requirementscfortinued listing on NASDAQ due to the late filin§this Report on Form 10-Q
for the period ending March 31, 2009. Consequently,common shares could be delisted from tradm§ASDAQ, which could
materially adversely affect the liquidity of ourmmmon shares, the price of our common shares andhility to raise additional
capital.



Basis of Presentation and Use of Estimates

The accompanying unaudited consolidated finanté&éments include our accounts and those of oullyvberned subsidiaries. All
significant intercompany accounts and transactiae been eliminated upon consolidation. The pegjuar of financial statements in
conformity with accounting principles generally apted in the United States of America requireousadke estimates and
assumptions that affect the reported amounts eftassd liabilities and disclosure of contingersieds and liabilities at the date of the
financial statements and the reported amountsvaimges and expenses during the reporting perioalahoesults could differ from
those estimates. Certain of our accounts, incluthiagntories, long-lived assets, goodwill, idemtifie intangibles, deferred income tax
valuation allowances and product warranty reseesparticularly affected by estimates.

In the opinion of management, the accompanying diteal consolidated financial statements includadjlistments (consisting only
of normal recurring adjustments) necessary to ptdagly the financial position, results of opeoais, and changes in cash flows for
the interim periods presented. Certain footnotermftion has been condensed or omitted from thessotidated financial statemer
Therefore, these consolidated financial statem&ndsild be read in conjunction with the consoliddieancial statements and
accompanying footnotes included in our 2008 ForakK10

Inventories

Inventory is valued at standard cost, which appnates actual cost computed on a first-in, firstlmagis, not in excess of market
value. Cash flows from the sale of inventory aedrded in operating cash flows. On a quarterlydasé review our inventories and
record excess and obsolete inventory charges hgeedour established objective excess and obsiolstatory criteria. These criteria
identify material that has not been used in a vavder during the prior twelve months and the qupmti material on hand that is
greater than the average annual usage of thatialaieer the prior three years. In certain casddjtmnal excess and obsolete
inventory charges are recorded based upon currdasiry conditions, anticipated product life cyclesw product introductions and
expected future use of the inventory. The chargesxcess and obsolete inventory we record estahlisew cost basis for the related
inventory. We incurred excess and obsolete invgritbarges of $350 and $189 for the three montheeiirch 31, 2009 and 2008,
respectively.

Goodwill, Intangible and LongLived Assets

We account for our goodwill and intangible assetadcordance with Statement of Financial Accoun8tandards ("SFAS") No. 142,
Goodwill and Other Intangible Assetf&inite-lived intangible assets are amortized dkeir estimated useful economic life and are
carried at cost less accumulated amortization. @dbid assessed for impairment at least annuallthe fourth quarter, on a reporting
unit basis, or more frequently when events anduaiistances occur indicating that the recorded gdbowiy be impaired. If the book
value of a reporting unit exceeds its fair valinre, implied fair value of goodwill is compared witie carrying amount of goodwill. If
the carrying amount of goodwill exceeds the impfi&id value,
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iNTEST CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

(2) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

an impairment loss is recorded in an amount equiidat excess. Indefinite-lived intangible assetsassessed for impairment at least
annually in the fourth quarter, or more frequeittigvents or changes in circumstances indicatettieabsset might be impaired. The
impairment test consists of a comparison of thevialiue of an intangible asset with its carryingoamt. If the carrying amount of an
intangible asset exceeds its fair value, an impaitnoss is recognized in an amount equal to thedss.

In accordance with SFAS No. 144¢counting for the Impairment or Disposal of Lonigdd Assetswe review long-lived assets,
which consist of finite-lived intangible assets gmdperty and equipment, for impairment whenevenés or changes in business
circumstances indicate that the carrying amouthefssets may not be fully recoverable or thatifedul lives of these assets are no
longer appropriate. Each impairment test is baseal comparison of the estimated undiscounted dasis to the recorded value of-
asset. If impairment is indicated, the asset istenidown to its estimated fair value. The castvféstimates used to determine the
impairment, if any, contain management's best esémusing appropriate assumptions and projecéibtiet time.

Revenue Recognition

We recognize revenue in accordance with Staff Anting Bulletin No. 104 ("SAB 104"Revenue RecognitionVe recognize
revenue when persuasive evidence of an arrangesnists, delivery has occurred or services have bemafered, the price is fixed or
determinable, and collectibility is reasonably asduSales of our products are made through oas sahployees, third-party sales
representatives and distributors. There are nerdiffces in revenue recognition policies based @sdles channel. We do not provide
our customers with rights of return or exchangestdRue is generally recognized upon product shipn@ur sales agreements do not
typically contain any customer-specific acceptarriteria, other than that the product performs imithe agreed upon specifications.
We test all products manufactured as part of oalityjuassurance process to determine that they yowith specifications prior ti



shipment to a customer. To the extent that anyssaleeements contain customer-specific acceptaiteda; revenue recognition is
deferred until customer acceptance.

With respect to sales tax collected from custoraesremitted to governmental authorities, we usetgresentation in our
consolidated statement of operations. As a rethdte are no amounts included in either our netnmaes or cost of revenues related to
sales tax.

Product Warranties

We generally provide product warranties and reestinated warranty expense at the time of saledogsen historical claims
experience. Warranty expense is included in se#lixgense in the consolidated financial statements.

Restructuring and Other Charges

We recognize a liability for restructuring costdait value only when the liability is incurred. &lthree main components of our
restructuring plans have been related to workfoedeictions, the consolidation of excess facilitiad asset impairments. Workforce-
related charges are accrued when it is determimagdhtliability has been incurred, which is gergrafter individuals have been
notified of their termination dates and expectegesgnce benefits. Plans to consolidate excessti@gitesult in charges for lease
termination fees and future commitments to paydedmarges, net of estimated future sub-lease incdmeeaecognize charges for
consolidation of excess facilities when we haveated the premises. Assets that may be impairedstaigroperty, plant and
equipment and intangible assets. Asset impairnmegnges are based on an estimate of the amountiang of future cash flows
related to the expected future remaining use atihatie sale or disposal of the asset. These egtinaat derived using the guidance of
Statement of Financial Accounting Standards ("SBARS. 146,Accounting for Exit or Disposal Activitieand SFAS No. 144,
Accounting for the Impairment of Disposal of Loriged Assets

Income Taxes

The asset and liability method is used in accognfiin income taxes. Under this method, deferredassets and liabilities are
recognized for operating loss and tax credit camyérds and for the future tax consequences atatithel to differences between the
financial statement carrying amounts of existingets and liabilities and their respective tax baBeserred tax
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iNTEST CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

(2) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

assets and liabilities are measured using enaaxates expected to apply to taxable income ipér@ds in which those temporary
differences are expected to be recovered or sefilegleffect on deferred tax assets and liabiliies change in tax rates is recognized
in the results of operations in the period thaludes the enactment date. A valuation allowancedsrded to reduce the carrying
amounts of deferred tax assets if it is more likaBn not that such assets will not be realized.

For the quarter ended March 31, 2009, we recondezhie tax expense of $1 compared to income taxneepef $62 for the same
period in 2008. On a quarterly basis, we recordrine tax expense or benefit based on the expectathbired effective tax rate for t
various taxing jurisdictions in which we operate businesses. Due to our history of operating lgsé&oth our domestic and certain
of our foreign operations, we have recorded avallliation allowance against the deferred tax asddtese operations, including net
operating loss carryforwards, where we believe ihore likely than not that we will not have sufiat taxable income to utilize these
assets before they expire.

Net Earnings (Loss) Per Common Share

Net earnings (loss) per common share is computaddordance with SFAS No. 12Barnings Per ShareBasic earnings (loss) per
common share is computed by dividing net earnifags) by the weighted average number of commoreshautstanding during each
period. Diluted earnings (loss) per common shao®isputed by dividing net earnings (loss) by thégiveed average number of
common shares and common share equivalents outggathating each period. Common share equivalemesent stock options and
unvested shares of restricted stock and are cééclissing the treasury stock method. Common shrieaents are excluded from i
calculation if their effect is anti-dilutive.

The table below sets forth, for the periods indidag reconciliation of weighted average commomeshautstanding - basic to
weighted average common shares and common shakalkeqis outstanding - diluted and the average rarmbpotentially dilutive
securities and their respective weighted averagecese prices that were excluded from the calcutatif diluted earnings per share
because their effect was anti-dilutive:

Three Months Ended
March 31



2009 2008
Weighted average common shares outstanding -- basic 9,956,98¢ 9,307,67(
Potentially dilutive securities:

Employee stock options and unvested sharesstricted stock - -
Weighted average common shares and common shaxealegts

outstanding -- diluted 9,956,98¢ 9,307,67(
Average number of potentially dilutive securitieslegded from calculation 530,93¢ 684,52¢
Weighted average exercise price of excluded séesirit $3.5¢ $3.77

Recently Adopted Accounting Standards

In September 2006, the Financial Accounting Stashsi&oard ("FASB") issued SFAS No. 1%4ir Value MeasurementsSFAS No.
157 defines fair value, establishes a frameworkrfeasuring fair value and expands disclosure of/&ue measurements. SFAS No.
157 applies under other accounting pronouncembkatseéquire or permit fair value measurements aaedraingly, does not require
any new fair value measurements. In February 20@8-ASB issued FASB Staff Position ("FSP") FAS-I5Application of FASB
Statement No. 157 to FASB Statement No. 13 and @teeunting Pronouncements That Address Fair Valeasurements for
Purposes of Lease Classification or Measuremeneu8thtement 13FSP FAS 157-1 amends SFAS No. 157 to excludainert
leasing transactions accounted for under previogsisting accounting guidance. This exclusion, havedoes not apply to assets
acquired and liabilities assumed in a business auatibn, regardless of whether those assets ahilities are related to leases. In
February 2008, the FASB issued FSP FAS 15¢ff&ctive Date for FASB Statement No. 1&hich delayed the effective date of
SFAS No. 157 for nonfinancial assets and nonfiredigbilities until January 1, 2009, except farits that are recognized or disclc
at fair value in the financial statements on a néeg basis (at least annually). We adopted SFAS1$@ as of January 1, 2008 for
assets and liabilities not subject to the defevktd.adopted SFAS No. 157 as of January 1, 2008d%ets and liabilities that were
subject to the deferral. The adoption of SFAS NgY. &s of January 1, 2008 and January 1, 2009, ctegly, did not have a material
impact on our consolidated financial statements. [$ate 3 for further information on fair value measnents.
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iNTEST CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

(2) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

In December 2007, the FASB issued SFAS No. 141R3jness CombinationsSFAS 141(R) significantly changes the accountam
business combinations in a number of areas, intfuttie treatment of contingent consideration, megssition contingencies,
transaction costs, in-process research and develupsnd restructuring costs. In April 2009, the BASsued FSP FAS 141(R)-1,
Accounting for Assets Acquired and Liabilities Ased in a Business Combination That Arise from @geticies FSP FAS 141(R}-
amends and clarifies SFAS 141(R) to address apigiicssues raised by preparers, auditors, and raed the legal profession on
initial recognition and measurement, subsequensareament and accounting, and disclosure of asedtbadbilities arising from
contingencies in a business combination. SFAS 1440 FSP FAS 141(R)-1 are effective as of therbregg of the first fiscal year
beginning after December 15, 2008, and early adopsi prohibited. We adopted SFAS 141(R) and FSB EAL(R)1 as of January
2009. The adoption of SFAS 141(R) and FSP FAS 141(Rill change our accounting for business comtiims on a prospective
basis for any business combination completed atfter January 1, 2009.

In April 2008, the FASB issued FSP FAS 142>gtermination of the Useful Life of Intangible Assd-SP FAS 142-3 amends the
factors that should be considered in developingweth or extension assumptions used to determinegbtil life of a recognized
intangible asset under SFAS No. 1&odwill and Other Intangible AssetESP FAS 142-3 also adds certain disclosuresoseth
already prescribed in SFAS No. 142. FSP FAS 1426d3fective as of the beginning of the first fisgahr beginning after December
15, 2008, and early adoption is prohibited. Thelgnce for determining useful lives must be apptisxspectively to intangible assets
acquired after the effective date. The disclosatpiirements must be applied prospectively to #drigible assets recognized as of the
effective date. We adopted FSP FAS 142-3 as ofatsriy 2009. FSP FAS 142-3 will change our accognfior intangible assets
acquired after the adoption date.

In September 2008, the FASB issued FSP FAS 1331 F&v 45-4,Disclosures about Credit Derivatives and Certaina@ntees: An
Amendment of FASB Statement No. 133 and FASB fetatipn No. 45; and Clarification of the Effectildate of FASB Statement
No. 161. FSP FAS 133-1 and FIN 46amends SFAS No. 133 to require disclosures hitienthat assume credit risk through the :
of credit derivatives including credit derivativesbedded in a hybrid instrument. The intent oféheshanced disclosures is to enable
users of financial statements to assess the pateifitect on its financial position, financial penfnance, and cash flows from these
credit derivatives. This FSP also amends FASB jmétation No. 45Guarantor's Accounting and Disclosure Requiremémts
Guarantees, Including Indirect Guarantees of In@eloiess of Othersto require an additional disclosure about theesrstatus of the
payment/performance risk of a guarantee. FSP FAS11&nd FIN 45-4 is effective for financial statartseissued for fiscal years and
interim periods ending after November 15, 2008hweiarly application encouraged. FSP FAS 133-1 dNd45-4 encourages, but dc
not require, comparative disclosures. We adoptd® FSS 133-1 and FIN 45-4 at the beginning of thetfo quarter of fiscal 2008.
The adoption of FSP 1-1 and FIN 4-4 for reporting as of December 31, 2008, did neehany impact on our consolidated finan:



statements.

In October 2008, the FASB issued FSP FAS 15@&ermining the Fair Value of a Financial Asset \Whiee Market for That Asset Is
Not Active. FSP FAS 157-3 clarifies the application of SFA& W57 when the market for a financial asset isactite. FSP FAS 157-
3 was effective upon issuance, including reportorgorior periods for which financial statementyéaot been issued. The adoption
of FSP FAS 157-3 for reporting as of Septembe2808 did not have any impact on our consolidatedrtial statements. See Note 3
for further information on fair value measurements

New Accounting Standards

In April 2009, the FASB issued FSP FAS 15MD#&termining Fair Value When the Volume and Leveélaiivity for the Asset or
Liability Have Significantly Decreased and Identify Transactions That Are Not OrderlfFSP FAS 157-4 relates to determining fair
values when there is no active market or wheretloe inputs being used represent distressed dafesffirms the need to use
judgment to ascertain if a formerly active markas$ lhecome inactive and in determining fair valueemwmarkets have become
inactive. FSP FAS 157-4 is effective for interirdaannual periods ending after June 15, 2009, veitly adoption permitted for
periods ended after March 15, 2009. We are cugrenthluating this new FSP but we do not believeithaill have a significant
impact on our financial position or results of c@ns.

In April 2009, the FASB also issued FSP FAS 10/d APB 28-1)nterim Disclosures about Fair Value of Financiaktruments
FSP FAS 107-1 and APB 28-1 relates to fair valseldsures for financial instruments that are notenily reflected on the balance
sheet at fair value. Prior to issuing this FSR,alues for these assets and liabilities were only
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(2) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

disclosed once a year. The FSP now requires theslesures on a quarterly basis, providing qualitaand quantitative information
about fair value estimates for all those finanmatruments not measured on the balance sheet aafae. FSP FAS 107-1 and APB
28-1 is effective for interim and annual periodsliag after June 15, 2009, with early adoption p&edifor periods ended after March
15, 2009. We are currently evaluating the disclesaguirements of FSP FAS 107-1 and APB 28-1.

In May 2009, the FASB issued SFAS No. 188bsequent EventSFAS 165 provides authoritative accounting guigaregarding
subsequent events that was previously addressadliting literature. SFAS 165 modifies the guidaimcAU Section 560 to name the
two types of subsequent events as either recogsiziesequent events (currently referred to in praas Type | subsequent events) or
non-recognized subsequent events (currently refearén practice as Type |l subsequent events) tamequire companies to disclose
the date through which it has evaluated subseanmits, which for public companies should be the tee financial statements are
issued. SFAS 165 is effective on a prospectivesifasiinterim or annual financial periods endinteaflune 15, 2009. We do not
expect the adoption of SFAS 165 to have a matinjghct on our consolidated financial statements.

(3) FAIR VALUE

As discussed in Note 2, on January 1, 2008, wetaddpFAS No. 157 for our financial assets and firediabilities, which are
carried at fair value on a recurring basis. These® and liabilities consist of cash and cashvatgirits, a note receivable and notes
payable to shareholder. On January 1, 2009 we ed@fAS No. 157 for our nonfinancial assets whiehnaeasured at fair value ol
non-recurring basis.

SFAS No. 157 defines fair value as the price thatlal be received from selling an asset or paidandfer a liability (an exit price) in
an orderly transaction in the principal or mostaageous market for the asset or liability betwaarket participants at the
measurement date. SFAS No. 157 also establistteeetiered fair value hierarchy that requires mtityeto maximize the use of
observable inputs and minimize the use of unobsdevaputs when measuring fair value. A financratrument's categorization
within the fair value hierarchy is based upon thedst level of input that is significant to therfaalue measurement. The three levels
of inputs within the fair value hierarchy are aides:

o Level 1 inputs are quoted prices in active markatédentical assets or liabilities.

o Level 2 inputs are quoted prices for similar assetgbilities in active markets, quoted prices iftentical or similar assets or
liabilities in markets that are not active, inpateer than quoted prices that are observable tasset or liability, either
directly or indirectly, or inputs that are deriviedncipally from or corroborated by observable neritata by correlation or
other means.

o Level 3 inputs are prices or valuations that regjiriputs that are both significant to the fair walneasurement and
unobservable. This includes inputs that reflectréporting entity's own assumptions about the apsioms market participants
would use in pricing the asset or liability (inclnd assumptions about risk), which are developegth@n the best informatic



available in the circumstances.

The following table presents our assets and liadslithat are measured at fair value on a recubasgs as of March 31, 2009,
consistent with the fair value hierarchy provisi@f$SFAS No. 157:

Levell Level2 Level3 Total

Assets:

Cash and cash equivalents $5236 $ - $ - $5,236

Note receivable - - 23 23
Total assets measured at fair value at March 31920 $5.236 $ - $ 27 $5,25¢
Liabilities:

Notes payable to shareholder $ $ - $1,52¢ $1,52¢
Total liabilites measured at fair value at March2209 $ - $ - $1,52¢ $1,52¢
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(3) FAIR VALUE (Continued)

Our financial assets, which are measured and redaxtfair value using Level 3 inputs, consist ob& receivable. This note
receivable is included in Other Assets on our chidated balance sheet and is more fully discussédoite 16 to the consolidated
financial statements in our 2008 Form 10-K. Inteeesrued on this note receivable is included terkst Income on our Statement of
Operations. This note receivable is denominate®ritish Pounds Sterling. Any foreign currency tracison gains or losses recorded
related to this note receivable are recorded irelitcome (Expense) on our Statement of Operatidmsconciliation of the
beginning and ending balance of this note receevabpresented below:

Balance - January 1, 2009 $23
Interest accrued -
Foreign currency transaction losses -
Repayment of principal and interest -
Balance - March 31, 2009 _ $23

Our financial liabilities, which are measured aadarded at fair value using Level 3 inputs, consistotes payable to shareholder.
These notes payable are a result of our acquisifi@&gma in October 2008 and are more fully disedsin Notes 3 and 10 to the
consolidated financial statements in our 2008 FbdakK. Interest accrued on the notes payable isided in Interest Expense on our
Statement of Operations. Any accrued but unpagtést is included in Other Accrued Expenses orBaileince Sheet. During the first
quarter of 2009, we recorded $17 of interest expeekated to these notes payable, none of whichpa@sduring 2009. Total accrued
and unpaid interest on these notes payable waatf@arch 31, 2009.

(4) GOODWILL AND INTANGIBLE ASSETS

As of March 31, 2009 and December 31, 2008, oudgidbtotaled $1,656 and $1,656, respectively, andindefinitelived intangible
asset totaled $510 and $510, respectively. Thewitlathd indefinite-lived intangible asset are bathesult of our acquisition of
Sigma in October 2008 and are allocated to ourmbhEProducts reporting unit, as discussed in NdtetBe consolidated financial
statements in our 2008 Form 10-K.

As of March 31, 2009 and December 31, 2008, wefinitd-lived intangible assets which totaled $80i@l £836, net of accumulated
amortization of $67 and $34, respectively. At MaBdh 2009 and December 31, 2008, we had threediméd intangible assets whit
consisted of customer relationships, software atdnts held by Sigma at the time of our acquisitibthis operation in October 20(
as discussed further in Note 3 to the consolidfiteshcial statements in our 2008 Form 10-K. Thesarigible assets are being
amortized on a straight-line basis over estimasstul lives of 72 months, 120 months and 60 momtspectively. As of March 31,
2009, these assets had remaining estimated usafsldf 66 months, 114 months, and 54 months, otiseédy. These intangible assets
are allocated to our Thermal Products segment. 8§esz our finite-lived intangible assets for impaint in accordance with the
requirements of SFAS 144.

The following table sets forth changes in the anadithe carrying value of finite-lived intangibéessets for the three months ended
March 31, 2009



Balance - January 1, 2009 $836

Amortization (33
Balance - March 31, 2009 $803

The following table sets forth the estimated anmmbrtization expense for our finite-lived intarigilassets for each of the next five

years:
2009 $13E
2010 $13E
2011 $13E
2012 $13E
2013 $12¢
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(5) RESTRUCTURING AND OTHER CHARGES

In response to the significant decline in our osderd net revenues during 2008 and the first timaeths of 2009, we have taken
actions to reduce our cost structure. The actionbawe taken through March 31, 2009 are describkxhvb Additional actions taken
since the close of the first quarter of 2009 arscdbed in Note 14. The review of our operationsrisgoing. We continue to explore
methods to further reduce our costs and we willlyikncur additional restructuring charges in fetperiods; however, we cannot
predict the amount of such charges at this time.

2009

On January 15, 2009, we approved a reduction ifkfware in our Thermal Products segment of 5 empeyeepresenting
approximately 6% of the total employees in thisnsegt (the "Q1 2009 TP Workforce Reduction"). We péeted the communication
of this action to our employees on January 22, 2QbBFebruary 19, 2009, we approved another reatuati workforce in our
Thermal Products segment of 6 employees, represpagiproximately 8% of the total employees in g@igment. We completed the
communication of this action to our employees obrkary 19, 2009. We incurred $60 in total costatesl to these actions for one-
time termination benefits. These costs were inclimehe first quarter of 2009. These actions waken to reduce the operating
expenses of this segment in response to curreimdsassconditions. We expect that the completedastin this segment will reduce
our annual operating expense structure by apprdgign&645.

2008

Mechanical Products Segment Restructuring

On June 30, 2008, we announced that we were regltleinworkforce in our Mechanical Products segnbgnt8 employees,
representing 18% of the total employees in thisreag, and implementing a reduced work week formanufacturing facility in
Amerang, Germany (the "Q2 2008 MP Workforce Redunt)i The total costs incurred related to thisactivere $200. These costs
represented one-time termination benefits. Thimaavas completed in the third quarter of 2008. &pect that the completed Q2
2008 MP Workforce Reduction will reduce our annyaérating expense structure by approximately $1,378

On September 12, 2008, we approved a restructptargfor our Mechanical Products segment (the "Q@32VIP Plan"). As a part of
this plan, we will permanently close our manufaictyifacility in Amerang, Germany and our enginegramd sales office in the U.K.
In addition to these facility closures, we reduoed domestic workforce by 4 employees, which regmésd approximately 7% of the
total employees in this segment. We also implentetegmporary salary reductions for certain employ#ehis segment, temporarily
reduced the fees paid to members of our Board idinrs and implemented permanent reductions foemses related to our use of
third-party vendors. Effective January 1, 2009,implemented additional temporary and permanentremiictions associated with
our employee benefit plans. This includes the tammyosuspension of our 401(k) matching contribugiand the implementation of an
employee contribution of a portion of the cost @& dital coverage for our domestic employees ingbgment. The total costs incurred
related to these actions were $331 which is madsf $40 for ondime termination benefits and $191 for facility ®lwe costs. The:
actions were completed during the fourth quarte2Qff8. We expect that the completed Q3 2008 MP wikmeduce our annual
operating expense structure by approximately $2,176

On December 9, 2008, we approved a further reduatiovorkforce in our Mechanical Products segmért employees, representing
approximately 11% of the total employees in thignsent (the "Q4 2008 MP Plan"). We incurred appratety $101 in total costs
related to this action for one-time termination &f#s. These costs were incurred in the fourth aof 2008. In addition to the
reduction in workforce, we reduced by 40% the hauwsked by three employees and reduced by 25%atlaeysof two employees.
These actions were taken to reduce the operatipgnses of this segment in response to continuesiipg losses. These actions w
completed during the fourth quarter of 2008. Weeetphat the completed Q4 2008 MP Plan will reduseannual operating exper



structure by approximately $798.

Electrical Products Segment Restructuring

On September 12, 2008, we approved a restructptargfor our Electrical Products segment (the "QB&EP Plan"). As a part of tl
plan, we reduced our workforce by 3 employees, whépresented approximately 9% of the total empmeye this segment. We also
implemented temporary salary reductions for certanployees of this segment, and, effective Janlia?2p09, we implemented
additional temporary and permanent cost reductsssciated with our employee benefit plans, simdahose discussed above for
Q3 2008 MP Plan. The total costs incurred relabetthis action were $8, which represented one-temmination benefits. This action
was completed in the third quarter of 2008. We ekfiwat the completed Q3 2008 EP Plan will redugeamnual operating expense
structure by approximately $546.
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(5) RESTRUCTURING AND OTHER CHARGES (Continued)

On November 19, 2008, we approved a further redndti workforce in our Electrical Product segmeinl® employees, representing
approximately 36% of the total employees in thignsent (the "Q4 2008 EP Plan"). We incurred $7dtaltcosts related to this action
for one-time termination benefits. This action via@een to reduce the operating expenses of this aegim response to continued
operating losses. These actions were completedgithie fourth quarter of 2008. We expect that ttragleted Q4 2008 EP Plan will
reduce our annual operating expense structure jprimately $646.

There were no restructuring costs during the threaths ended March 31, 2008. Our restructuringsdostthe three months ended
March 31, 2009 are summarized as follows:

Q1 2009
Q3 2008 Q4 2008 Q32008 Q4 2008 TP
MP MP EP EP Workforce
Plan Plan Plan Plan Reduction Total
Balance - January 1, 2009 $72 $ 28 $ 3 $ 38 $ - $141
Accruals for one-time termination benefits - - - - 60 60
Severance and other cash payments related to
one-time termination benefits and facility
closure costs (65) (23) - (33) (60) (181)
Balance - March 31, 2009 $7 $5 $3 $ 5 $ - $ 20

(6) MAJOR CUSTOMERS

During the three months ended March 31, 2009, stoawer accounted for 10% or more of our consolitiatt revenues. Texas
Instruments Incorporated accounted for 25% of omsolidated net revenues for the three months eldedh 31, 2008. While all
three of our operating segments sold productsiscctistomer, these revenues were primarily gengékateour Mechanical Products
segment. Teradyne, Inc. accounted for 13% of onsalidated net revenues for the three months eNtdedh 31, 2008. While all
three of our operating segments sold productsisoctistomer, these revenues were primarily gengkateur Electrical Products and
Mechanical Products segments. During the three Imsoetided March 31, 2008, no other customer accddiotel 0% or more of our
consolidated net revenues.

(7) INVENTORIES
Inventories held at March 31, 2009 and DecembeRBa8 were comprised of the following:

Mar. 31, Dec. 31,

2009 2008
Raw materials $2,762 $3,145
Work in process 366 298
Inventory consigned to others 111 165
Finished goods 288 585

$3,527 $4,193




(8) NOTES PAYABLE TO SHAREHOLDER

As a result of our acquisition of Sigma, as motgy/fdiscussed in Note 3 to the consolidated finahstatements in our 2008 Form 10-
K, we have non-negotiable promissory notes in aregate principal amount of $1,525 and $1,525 antihg at March 31, 2009 and
December 31, 2008, respectively. The notes beardst at the prime rate plus 1.25% and are setyréie assets of Sigma. Interes
payable annually on the anniversary of closingnétpial is payable in four equal annual installmésgginning on October 6, 2010.
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(9) LEASEHOLD IMPROVEMENTS AND DEFERRED RENT

In accordance with FASB Technical Bulletin No. 83skues Relating to Accounting for Leas@g record tenant improvements m

to our leased facilities based on the amount ofdted cost to construct the improvements regasdidsvhether a portion of that cost
was paid through an allowance provided by theitgillandlord. The amount of the allowance, if aisyrecorded as deferred rent. '
amortize deferred rent on a straight-line basis tive lease term and record the amortization aslaction of rent expense.
Amortization of deferred rent for the three mongisled March 31, 2009 and 2008 was $29 and $3Catsply. In addition, certain

of our operating leases contain predetermined fesalations of minimum rentals during the origieake terms. For these leases, we
recognize the related rental expense on a stréighbasis over the life of the lease and recoeddifference between the amounts
charged to operations and amounts paid as acceméevhich is included in other accrued expensesuribalance sheet.

(10) GUARANTEES

Product Warranties

Warranty expense for the three months ended MatcB@)9 and 2008 was $18 and $34, respectivelyléve of our product
warranty charges both in absolute dollars and@ereentage of net revenues is affected by a nuoflfactors including the cyclicalit
of demand in the ATE industry, the prototype nawfreuch of our business, the complex nature ofynedrour products, and, at our
discretion, providing warranty repairs or replacatsdo customers after the contracted warrantyopdras expired in order to prom:
strong customer relations.

The following table sets forth the changes in thbility for product warranties for the three mositnded March 31, 2009:

Balance - January 1, 2009 $281
Payments made under product warranty  (35)
Accruals for product warranty _ 18
Balance - March 31, 2009 _ $264

U.K. Lease Guarantee

In connection with the closure of our U.K. manutaittg operation, as more fully discussed in Notedlthe consolidated financial
statements in our 2008 Form 10-K, we have entereda sub-leasing arrangement for the facility Whi@as occupied by this
operation prior to its closure. As a condition loé sublease, the landlord of this facility has requirkdttwe guarantee the performa

of the sub-lessee with respect to the lease pawnéfe have performed a credit analysis of the sgbee and believe that a default by
them with regard to their obligations under the-Rdse agreement is remote. However, as of MarcR@19, there was approximat:
$138 of future payments that we would be obligatechake if the sub-lessee were to default and we weable to enter into a new
sub-lease agreement with another party. Our ofiid¢gaae on this facility extends through DecemtderZ®10. As of March 31, 2009
we have not recorded any amounts in our finant@#éments related to this guarantee.

(11) STOCK-BASED COMPENSATION

As of March 31, 2009, we have outstanding stockoogtand unvested restricted stock awards gramtddristock-based employee
compensation plans that are described more fullyate 17 to the consolidated financial statemantsur 2008 Form 10-K.

As of March 31, 2009, total compensation expendmetrecognized in future periods was $340. The tedyaverage period over
which this expense is expected to be recogniz@dligears. All of this expense is related to noteshares of restricted sto
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(11) STOCK-BASED COMPENSATION (Continued)

Restricted Stock Awards

We record compensation expense for restricted sta@itds (nonvested shares) based on the quote@inmaite of our stock at the
grant date and amortize the expense over the ggstirnod. Restricted stock awards generally vest éar years. The following table
shows the allocation of the compensation expensew@ded during the three months ended March @19 2nd 2008, respectively,
related to nonvested shares:

Three Months Ended
March 31

2009 2008
Cost of revenues $1 $6
Selling expense 3 8
Engineering and product development expi 8 12
General and administrative expense 32 85

$44 $111

There was no compensation expense capitalizecithtee months ended March 31, 2009 or 2008.

The following table summarizes the activity relatechonvested shares for the three months endedhvBdr, 2009:

Weighted

Average

Number Grant Date

of Shares  Fair Value

Nonvested shares outstanding, January 1, 2009 119,000 $4.14
Granted - -
Vested (21,750  4.10
Forfeited - -
Nonvested shares outstanding, March 31, 2009 07,254.15

Stock Options

The following table summarizes the stock optionvitgtfor the three months ended March 31, 2009:

Weighted
Number Average
of Shares  Exercise Price

Options outstanding, January 1, 2009 (420,000 esable) 420,000 $ 3.44

Granted - -
Exercised - -
Forfeited/Expired (5,000) 3.35

Options outstanding, March 31, 2009 (415,000 ezaflie) 415,000 3.45

(12) EMPLOYEE BENEFIT PLANS

We have a defined contribution 401(k) plan (th&'&$T 401(k) Plan™) for our employees who work ie th.S. As a part of this plan,
we match a portion of employee contributions. T, including our employer matching contributipissmore fully discussed in
Note 18 to the consolidated financial statementuin2008 Form 10-K.

In addition to the employer matching contributidaswhich employees of our Temptronic subsidiary eligible, upon the terminati
of the Temptronic Equity Participation Plan ("EPRVE acknowledged that it was our intention to dbote $3,000 in the aggregate
the iINTEST 401(k) Plan as a form of profit shar{ngt to exceed $300 per year) for the benefit ahffgonic employees. The amount
of these profit sharing contributions approximatesamount that we had been committed
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(12) EMPLOYEE BENEFIT PLANS (Continued)

to contribute to the EPP as of its termination dAtesuch profit sharing contributions are at thiscretion of management, and will be
allocated to employees annually in essentiallysdmae manner in which the shares held by the EPBdamallocated. The vesting
provisions for these contributions will be the saasehose of the InTEST 401(k) Plan. Accruals fofipsharing contributions totalir
$0 and $75 were made during the three month peended March 31, 2009 and 2008, respectively. Tdirddecember 31, 2008, we
had made a total of $1,328 in profit sharing ctmttions. Effective January 1, 2009, we temporasilgpended profit sharing
contributions due to operating losses being inclimg Temptronic. We have historically funded thebkgations through the use of
treasury shares during the quarter subsequenétgudrter in which we record the profit sharindgility, although management has
discretion to use cash to fund these obligations.drrent intention is to use cash to fund thddigations when our stock price is
below $3.00 per share.

(13) SEGMENT INFORMATION

We have three reportable segments, which are alsmeporting units: Mechanical Products (formenholwn as Manipulator and
Docking Hardware), Thermal Products (formerly knoagnTemperature Management) and Electrical Prodfmtaerly known as
Tester Interface). The Mechanical Products segimehides the operations of our Cherry Hill, News&sr manufacturing facility as
well as the operations of three of our foreign &libses: INTEST KK (Japan), inTEST PTE, Limitedr{§apore) and Intestlogic
GmbH (Germany), which we closed during the fourtlarger of 2008. Diamond, which we acquired in 2098 as more fully
discussed in Note 3 to the consolidated finan¢&ksents in our 2008 Form 10-K, is included indperations of our Cherry Hill, NJ
manufacturing facility. Sales of this segment cengrimarily of manipulator and docking hardwaredurcts which we design,
manufacture and market, as well as certain othate products which we design and market, but whie manufactured by third
parties. In addition, this segment provides postavdy service and support for various ATE equiptm&he Thermal Products
segment includes the operations of Temptronic Gatjmm in Sharon, Massachusetts, Temptronic Gmbéfrftany) and Sigma, whir
we acquired in October 2008 as more fully discussédbte 3 to the consolidated financial stateméntsur 2008 Form 1@¢. Sales o
this segment consist primarily of temperature manant systems which we design, manufacture andehanider our Temptronic
and Sigma Systems product lines. In addition,g¢bgment provides after-sale service and suppoithwé paid for by its customers.
The Electrical Products segment includes the ojpaibf inTEST Silicon Valley Corporation. Salestlois segment consist primarily
of tester interface products which we design, mactufe and market. We operate our business workgwaiad all three segments sell
their products both domestically and internationalll three segments sell to semiconductor martufacs, third-party test and
assembly houses and ATE manufacturers. Our ThdPnaalucts segment also sells into a variety of itréessoutside of the
semiconductor industry, including the aerospacmmative, communications, consumer electronicsgiles and medical industries.
Intercompany pricing between segments is eitheulipte of cost for component parts or list price finished goods.

Three Months Ended

March 31
Net revenues from unaffiliated customers: 2009 2008
Mechanical Products $1,011 $ 5,026
Thermal Products 3,253 4,712
Electrical Products 501 1,947
Intersegment sales (370 __ (381)

$4,395 $11,304

Intersegment sales:

Mechanical Products $ - % -
Thermal Products 268 333
Electrical Products ~ 102 48
$370  $381
Earnings (loss) before income taxes:
Mechanical Products $(1,621 $(1,201
Thermal Products (601) 145
Electrical Products (455) (97)
Corporate (77) (111)

$(2.754) $(1.264)
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(13) SEGMENT INFORMATION (Continued)

Three Months Ended

March 31

2009 2008
Net earnings (loss):
Mechanical Products $(1,622 $(1,264
Thermal Products (601) 146
Electrical Products (455) (97)
Corporate (77) (111)

$(2.755) $(1,326)

Mar. 31,  Dec. 31,

2009 2008
Identifiable assets:
Mechanical Products $ 4817 $ 7,128
Thermal Products 10,772 12,018
Electrical Products 1,016 1,346

$16,605 $20,492

The following table provides information about @@&ographic areas of operation. Net revenues fraaffiliated customers are based
on the location of the selling entity.

Three Months Ended

March 31
2009 2008
Net revenues from unaffiliated customers:
uU.S. $3,371 $ 8,030
Europe 428 1,624
Asia-Pacific 596 1,650

$4,395 $11,304

Mar. 31,  Dec. 31,

2009 2008
Long-lived assets:
u.s. $400 $474
Europe 128 125
Asia-Pacific _15 _ 18
$543  $617

(14) SUBSEQUENT EVENTS

Subsequent to March 31, 2009, we implemented furdstructuring actions in response to the effettbe downward trend in our
businesses. These actions have included redudtiamsrkforce and temporary salary reductions asudised below.

On April 8, 2009, we approved reductions in workfin our Mechanical Products, Thermal Products@aogborate segments of 13,
11 and one employee, respectively, which reprede2@o, 15% and 20%, respectively, of the employeesch of these segments.
We incurred approximately $135 in total costs etab these actions for one-time termination bénefihese costs will be incurred in
the second and third quarters of 2009. We alsocaeplra reduction in the base salary of our Exeeufiliairman of approximately
$152. We completed the communications of thesergtio our employees on April 15, 2009.
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Also on April 8, 2009, we approved the closure of dapanese operation, which is part of our Medahiiroducts segment. The four
full-time and one part-time employees were notifiédhis planned closure on April 24, 2009. Threk-fime employees were
terminated on May 31, 2009. No one-time terminabenefits were paid to these employees or willd&id o the current employees
when they are terminated. We have not yet deteirtine final termination dates for the final two doyges or an estimate of the
facility closure costs associated with the cloqafreur Japanese operations.

On April 14, 2009, we approved reductions in work®in our Singaporean operation, which is alsé glaour Mechanical Products
segment, of 8 employees and notified these empdogktheir planned termination on April 20, 2009 Wérminated four employees
on May 15, 2009, one employee on May 31, 2009 tarek employees on June 30, 2009. We incurred aippately $43 in total costs
related to this action for one-time termination éf#s. We expect to incur these costs during tleesé and third quarters of 2009. In
connection with this action, we plan to centralizenufacturing of manipulator and docking hardwaapcts in our Cherry Hill, Ne
Jersey operation.

The reductions in force noted above for the MeateriProducts segment totaled 13 employees, repiege&t6% of the employees in
this segment.

On April 27, 2009, we approved workforce reductionsur Electrical Products segment. On April 3002 we terminated 10
employees and an additional staff person was teteéhon May 15, 2009, which represented 61% oéthployees in this segment.
We incurred approximately $72 in total costs redatethese actions for one-time termination bese¥{e expect to incur these costs
during the second and third quarters of 2009.

We currently expect that the completed actionsrtakehese segments and company wide in April 2001%educe our annual
operating expenses by approximately $3,123. Athefe actions were taken to further reduce ouratipgrexpenses in response to
current business conditions.

Item 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FI NANCIAL CONDITION AND RESULTS OF OPERATIONS

Overview

This MD&A should be read in conjunction with thecampanying consolidated financial statements whave been prepared
assuming that we will continue as a going conc&endiscussed in Note 2 to the consolidated findrste&tements, our recurring losses
from operations and deteriorating cash flow raigestantial doubt about our ability to continue @gang concern. The consolidated
financial statements do not include any adjustmtrasmight result from the outcome of this undetia See, also, Part I, Item 1A -
"Risk Factors" of our 2008 Form 10-K.

Our business and results of operations are subdtgrntependent upon the demand for ATE by semicetar manufacturers and
companies that specialize in the testing of ICsnBred for ATE is driven by semiconductor manufaatsitbat are opening new, or
expanding existing, semiconductor fabrication fe# or upgrading existing equipment, which imtis dependent upon the current
and anticipated market demand for semiconductatgasducts incorporating semiconductors. In the,ghe semiconductor industry
has been highly cyclical with recurring periodogérsupply, which often have a severe impact orsémsiconductor industry's
demand for ATE, including the products we manufextirhis can cause wide fluctuations in both odiecs and net revenues and,
depending on our ability to react quickly to thekéts in demand, can significantly impact our tesaf operations. These industry
cycles are difficult to predict and in recent yelaasse become more volatile and, in most casesteshiarduration. Because the indu:
cycles are generally characterized by sequentié e of growth or declines in orders and net rexsnduring each cycle, year over
year comparisons of operating results may not adviseyas meaningful as comparisons of periods aasipoints in either up or down
cycles. In addition, during
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both downward and upward cycles in our industnarng given quarter, the trend in both our orderbragt revenues can be erratic.
This can occur, for example, when orders are cadag currently scheduled delivery dates are acatelé or postponed by a
significant customer or when customer forecastsgamgtral business conditions fluctuate during atgqua

During the first quarter of 2009, the deterioratinrihe global economy that began in 2008, continoehave significant negative
impact on the demand for ATE. While all of our pustisegments experienced declines in the demantidorproducts during the:



periods, some experienced greater reductions iraddrthan others. The declines in bookings betweeffirst quarter and the fourth
quarter of 2008 were 73% in the Mechanical Prodsetgnent and 85% in the Electrical Products segridese declines continued
into the first quarter of 2009, with Mechanical 8uats and Electrical Products segment's bookingsdt®% and 93%, respectively,
from the first quarter of 2008 or 24% and 48%, ezspely, from the fourth quarter of 2008 to thesfiquarter of 2009. We believe the
significant declines in the bookings of both ofshesegments is due to the reduction in demand T& resulting from falling ATE
utilization rates at our customers, who have expeed weakened demand for their products due tgltial economic recession.

Our Thermal Products (formerly known as Temperalia@agement) segment experienced increased boakirtlye first half of 2008
and then reduced bookings in the second half of¢tae. The fourth quarter 2008 bookings for therfrtad Products segment, adjusted
to eliminate the impact of the acquisition of Sig8ystems which was acquired in October 2008, dedIB9% from the second qual

of 2008. This trend continued into the first quadg2009, with Thermal Products segment bookiagfsted to eliminate the impact
of Sigma, down 68% from the second quarter of 2008 believe the lower level of declines experieniogdhe Thermal Products
segment reflect the diversification of industriegside semiconductor served by the Thermal Prodisgment.

We believe that purchases of most of our produetsygically made from semiconductor manufactureapital expenditure budgets.
Certain portions of our business, however, are igdlgdess dependent upon the capital expenditudgéts of the end users. For
example, purchases of certain related ATE interfaoducts, such as sockets and interface boardshwiust be replaced
periodically, are typically made from the end usepgrating budgets. In addition, purchases okaedf our products, such as dock
hardware, for the purpose of upgrading or improvheyutilization, performance and efficiency ofsitig ATE, tend to be counter
cyclical to sales of new ATE. Moreover, we beli@vportion of our sales of thermal products redutis the increasing need for
temperature testing of circuit boards and spe@dl@mponents that do not have the design or qudatbe tested in an electronic
device handler. In addition, in recent years weehasgun to market our Thermostream temperature geamznt systems in industries
outside semiconductor test, such as the automaterespace, medical and telecommunications inégsWie believe that these
industries usually are less cyclical than the Améiistry.

While the majority of our orders and net revenuesderived from the ATE market, our operating ressdb not always follow the
overall trend in the ATE market in any given peridde believe that these anomalies may be drivea \griety of changes within the
ATE market, including, for example, changing pradegjuirements, longer time periods between newyebofferings by OEMs and
changes in customer buying patterns. In particakamand for our mechanical and electrical produwelsch are sold exclusively
within the ATE industry, and our operating margimshese product segments have been affected fig shthe competitive
landscape, including (i) customers placing heigbteemphasis on shorter lead times (which placesased demands on our availe
engineering and production capacity increasing ewsts) and ordering in smaller quantities (whiokvpnts us from acquiring
component materials in larger volumes at lower aast increasing unit costs), (ii) the increasingctice of OEM manufacturers to
specify other suppliers as primary vendors, wilis lsequent opportunities to compete for such aesigns, (iii) the increased role of
third-party test and assembly houses in the ATEkataand their requirement of products with a greetege of use at the lowest cost,
and (iv) customer supply line management groupsasheiing lower prices and spreading purchases aoroliple vendors. These
shifts in market practices have had, and may coatto have, varying levels of impact on our opamatesults, but it is difficult to
guantify the impact of these practices from petmg@eriod. Management has taken, and will contiouake, such actions it deems
appropriate to adjust our strategies, productsogredations to counter such shifts in market prastis they become evident.

Net Revenues and Orders

The following table sets forth, for the periodsicated, a breakdown of the net revenues from uiséd customers both by product
segment and geographic area (based on the loa#ttbe selling entity).
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Three Months Ended

Mar. 31, Dec. 31,
Net revenues from unaffiliated customers 2009 2008 2008
Mechanical Products $1,011 $ 5,026 $2,027
Thermal Products 3.253 4,712 4,751
Electrical Products 501 1,947 556
Intersegment sales (370) (381) (504)

$4,395 $11,304 $6.830

Intersegment sales
Mechanical Products $ - $ - $ 27



Thermal Products 268 333 346
Electrical Products 102 48 131
$370 $381 $504

Net revenues from unaffiliated customers (net of
intersegment sales)

Mechanical Products $1,011 $ 5,026 $2,000
Thermal Products 2,985 4,379 4,405
Electrical Products 399 1,899 425

$4,395 $11,304 $6.830

Net revenues from unaffiliated customers

U.S. $3,371 $ 8,030 $5,460
Europe 428 1,624 532
Asia-Pacific 596 1,650 838

$4,395 $11,304 $6,830

Our consolidated net revenues for the quarter eMiedh 31, 2009 decreased $6.9 million or 61% aspared to the same period in
2008. During the first quarter of 2009, we contittie experience reduced levels of demand in auofproduct segments. Our net
revenues (net of intersegment sales) of our MechhnThermal and Electrical Product segments dedl|$4.0 million or 80%, $1.4
million or 32% and $1.5 million or 79%, respectivehs compared to the first quarter of 2008. Adjddb exclude the net revenues of
Sigma Systems Corp. ("Sigma") which we acquire@d@tober 2008 as further discussed in Note 3 tatimsolidated financial
statements in our 2008 Form KQ-our consolidated net revenues would have detl$®9 million or 70% and the net revenues (n¢
intersegment sales) of our Thermal Products segmenttich Sigma is included, would have declined4®aillion or 55% from the
comparable period in 2008. We believe these dexlieffect many of the factors discussed in the Geer.

Total orders for the quarter ended March 31, 2088v$3.8 million compared to $6.3 million for theagter ended December 31, 2|
and $12.5 million for the quarter ended March 310& Adjusted to exclude the orders of Sigma, totdérs for the quarters ended
March 31, 2009 and December 31, 2008 would have $26 million and $4.8 million, respectively. Wannot be certain what the
level of our orders or net revenues will be in &nyre period.

Backlog

At March 31, 2009, our backlog of unfilled ordeos &ll products was approximately $1.8 million cargd with approximately $2.4
million at December 31, 2008 and $5.4 million atrtfa31, 2008. Our backlog includes customer ordérish we have accepted,
substantially all of which we expect to deliver2®09. While backlog is calculated on the basidraf purchase orders, a customer
may cancel an order or accelerate or postponerdiyscheduled delivery dates. Our backlog mayffected by the tendency of
customers to rely on short lead times availablenfsuppliers, including us, in periods of depresdemiand. In periods of increased
demand, there is a tendency towards longer leasktitmat has the effect of increasing backlog. Assalt, our backlog at a particular
date is not necessarily indicative of sales for fayre period.
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Business Restructuring Initiatives

In early 2008, we commenced a review of our openatio more aggressively streamline our cost straéh line with the current
business environment. As part of this process, wdarusing on methods to increase our profitabilibridwide, including pursuing
other types of revenue streams and additional dgrepportunities. The actions we have taken to we®®09 are described in detalil
below. Please refer to "Management's Discussionfaradlysis of Financial Condition and Results of @tens" in our 2008 Form 10-
K for a detailed description of the actions takenirt 2008.

The review of our operations is on-going. In aduditiin April 2009, we retained a financial adviso@assist us in assessing our
strategic alternatives to enhance operating pedoo® and shareholder value. Under present markeitimms and with our present
resources, our goals remain to conserve cash, @ehsts and generate sales of our products. Weafgmue to consider other
alternatives, however, if we are not successfaldcomplishing these goals or alternatives, we neafpired to seek relief through a
filing under the U.S. Bankruptcy Code or liquidated dissolve our business. See "Risk Factors"ir2808 Form 10<. We will likely
incur additional restructuring charges in futureigpeds, however, we cannot predict the amount ohsiarges at this time.

2009 Restructuring Actions to Date
On January 15, 2009, we approved a reduction ifkfware in our Thermal Products segment of 5 empmsyeepresenting
approximately 6% of the total employees in thisnsegt. We completed the communication of this actibour employees on Janus



22, 2009. On February 19, 2009, we approved anodfulerction in workforce in our Thermal Productsraegt of 6 employees,
representing approximately 8% of the total emplsyieghis segment. We completed the communicatidhis action to our
employees on February 19, 2009. We incurred apprataly $60,000 in total costs related to thesemstfor one-time termination
benefits. These costs were incurred in the firstrigu of 2009. These actions were taken to recueeperating expenses of this
segment in response to current business conditWesexpect that the completed actions in this segmél reduce our annual
operating expense structure by approximately $&45,0

Effective March 1, 2009, we implemented salary o#idms in each of our three product segments bynsieha oneweek furlough ou
of every four weeks in the case of the MechanicatiBcts and Electrical Products segments (a 25%4ctih) and a one-week
furlough each month in the case of the Thermal Brtsdsegment (a 23% reduction).

On April 8, 2009, we approved reductions in workfain our Mechanical Products, Thermal Products@oigborate segments of 13,
11 and one employee, respectively, which reprede2@@o, 15% and 20%, respectively, of the employeesch of these segments.
We incurred approximately $135,000 in total costated to these actions for one-time terminatiamefies. These costs will be
incurred in the second and third quarters of 20@8.also approved a reduction in the base salapyioExecutive Chairman of
approximately $152,000. We completed the commuinicatof these actions to our employees on April2IR9.

Also on April 8, 2009, we approved the closure of dapanese operation, which is part of our Medahhiroducts segment. The four
full-time and one part-time employees were notifiédhis planned closure on April 24, 2009. Threk-fime employees were
terminated on May 31, 2009. No one-time terminabienefits were paid to these employees or will&id o the current employees
when they are terminated. We have not yet deterrime final termination dates for the final two doyges or an estimate of the
facility closure costs associated with the closafreur Japanese operations.

On April 14, 2009, we approved reductions in workfoin our Singaporean operation, which is als¢ gaour Mechanical Products
segment, of 8 employees and notified these empsogktheir planned termination on April 20, 2009 Wérminated four employees
on May 15, 2009, one employee on May 31, 2009 tare employees on June 30, 2009. We incurred aippately $43,000 in total
costs related to this action for one-time termoratienefits. We expect to incur these costs duhiagecond and third quarters of
2009. In connection with this action, we plan tatcalize manufacturing of manipulator and dockimgdware products in our Cherry
Hill, New Jersey operation.

The reduction in force noted above for the MechalfRroducts segment totaled 13 employees, repirge2% of the employees in
this segment.

On April 27, 2009, we approved workforce reductiomsur Electrical Products segment. On April 3002 we terminated 10
employees and an additional staff person was tetmihon May 15, 2009, which represented 61% oéthployees in this segment.
We incurred approximately $76,000 in total costatesl to these actions for one-time terminationdfien We expect to incur these
costs during the second and third quarters of 2009.
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We currently expect that the completed actionsrtakehese segments and company wide in April 2001%educe our annual
operating expenses by approximately $3.0 milliothoAthese actions were taken to further reduceaperating expenses in response
to current business conditions.

In May 2009, we modified the one-week furloughsimplemented on March 1, 2009. In our MechanicadBots and Electrical
Products segments, for employees earning over @& 0nually we changed from a one-week furlougbviery four weeks to a 25%
temporary salary reduction. In our Thermal Prodsetgment, for employees earning over $70,000 alynwelchanged from a one-
week furlough per month to a 23% temporary saladuction. In cases where the 25% temporary sadahyation would reduce an
employee's annual salary below $75,000 (or whex@8% temporary salary reduction would reduce apl@yee's annual salary
below $70,000) we did not reduce the employee's@rsalary below $75,000 (or $70,000).

Product/Customer Mix

Our three product segments each have multiple ptedbat we design, manufacture and sell to ouloouesrs. The gross margin on
each product we offer is impacted by a number abfs including the amount of intellectual propgdych as patents) utilized in the
product, the number of units ordered by the custahene time, or the amount of iInTEST designedfabdcated material included
our product compared with the amount of third-paidgigned and fabricated material included in eadpct. The weight of each of
these factors, as well as the current market comdit determines the ultimate sales price we caaimfor our products and the
resulting gross margin.



The mix of products we sell in any period is ulttelg determined by our customers' needs. Therefbeemix of products sold in any
given period can change significantly from the pperiod. As a result, our consolidated gross nmacgn be significantly impacted in
any given period by a change in the mix of prodsctd in that period.

We sell most of our products to semiconductor mactufers and third-party test and assembly howsebsser sales) and to ATE
manufacturers (OEM sales) who ultimately resell@guipment with theirs to semiconductor manufactur®ur Thermal Products
segment also sells into a variety of other indastimcluding the aerospace, automotive, commuuwitsiticonsumer electronics,
defense, and medical industries. The mix of custsrdaring any given period will affect our grossrgia due to differing sales
discounts and commissions. For the quarters endedhivB1, 2009 and 2008, our OEM sales as a pegepfanet revenues were 6%
and 20%, respectively.

OEM sales generally have a lower gross margin émthuser sales, as OEM sales historically haveahadre significant discount.
Our current net operating margins on most OEM salewever, are only slightly less than margins od eser sales because of the
payment of third party sales commissions on mogdtumer sales. We have also continued to experggmands from our OEM
customers' supply line managers to reduce our paless to them. If we cannot further reduce ounufacturing and operating costs,
these pricing pressures will continue to reducegrass and operating margins.

Risk Factors and Forwartlooking Statements

In addition to historical information, this discims and analysis contains statements relating $sipte future events and results that
are considered "forward-looking statements" witthi@ meaning of the Private Securities LitigatioridRa Act of 1995. These
statements can often be identified by the usemfdad-looking terminology such as "believes," "eafse’ "intends," "may," "will,"
"should" "or anticipates" or similar terminologyhdse statements involve risks and uncertaintiesemfased on various assumpti
Although we believe that our expectations are basedkasonable assumptions, investors and progpeatiestors are cautioned that
such statements are only projections, and theneotdre any assurance that these events or resliltcour.

Information about the primary risks and uncertastihat could cause our actual future resultsfferdnaterially from our historic
results or the results described in the forwardkdilog statements made in this report or presentszivdiere by Management from time

to time are included in Part I, Item 1A - "Risk Eas" of our 2008 Form 18- Material changes to such risk factors may bertgl ir

subsequent Quarterly Reports on Form 10-Q in Pdtem 1A. There have been no such changes fremishk factors set forth in our
2008 Form 10-K.
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Results of Operations

All of our products are used by semiconductor macwirers in conjunction with ATE in the testingl6k. Consequently, the results
operations for each product segment are generffdigtad by the same factors. Separate discussimhamalyses for each product
segment would be repetitive and obscure any urfiters that affected the results of operationsurfdifferent product segments.
The discussion and analysis that follows, therefigrpresented on a consolidated basis and incldideassion of factors unique to
each product segment where significant to an utateisg of that segment.

The following table sets forth, for the periodsitaded, the principal items included in the Cordatied Statements of Operations as a
percentage of total net revenues.

Percentage of Net Revenues
Quarters Ended March 31,

2009 2008

Net revenues 100.0% 100.0%
Cost of revenues 81.7 60.6
Gross margin 18.3 39.4
Selling expense 25.9 18.5
Engineering and product development expense 17.2 12.5
General and administrative expense 38.3 19.9
Restructuring and other charges 14 _o0.0
Operating loss (64.5) (11.5)
Other income 18 _ 03
Loss before income tax expense (62.7) (11.2)
Income tax expense _0.0 _05

Net loss (62.7)% (11.7)%




Quarter Ended March 31, 2009 Compared to QuartedéthMarch 31, 2008

Net Revenuedlet revenues were $4.4 million for the quarter enldiarch 31, 2009 compared to $11.3 million for aene period in
2008, a decrease of $6.9 million or 61%. Our ne¢mees during the first quarter of 2009 included$tillion of net revenues
attributable to Sigma, which we acquired in Octad@08, as previously discussed. We believe thefigignt decline in our net
revenues during the first quarter of 2009 primardftects the impact which the current global esoitorecession has had on the
demand for ATE, as previously discussed in the Qger.

During the first quarter of 2009, our net revenfiem customers in the U.S., Europe and Asia deek&8%, 74% and 64%,
respectively, over the comparable period in 200§usted to eliminate the impact of changes in fpraiurrency exchange rates, the
decrease in net revenues from customers in Eungbdsia would have been 69% and 62%, respectiidig. higher percentage
decrease from our customers in Europe primarileces the closure of our Intestlogic subsidiaryehhoccurred during the fourth
quarter of 2008. The lower percentage decrease dromecustomers in the U.S. reflects sales that tvbave been made by our
Intestlogic subsidiary in Europe now handled by @berry Hill operation in the U.S.

Gross Margin.Gross margin was 18% for the first quarter of 200pared to 39% for the same period in 2008. Tloeedse in gross
margin is primarily the result of an increase im fixed operating costs as a percentage of netweg& Although our fixed operating
costs decreased $474,000 in absolute dollar teumisgithe first quarter of 2009 as compared toséme period in 2008, these costs
were not as fully absorbed due to the significaltlyer net revenues levels. As a result, thesesénsteased to 38% of net revenue
the first quarter of 2009 from 19% of net revenimethe first quarter of 2008. The $474,000 decreaske absolute dollar amount of
our fixed operating costs primarily represents logadaries and benefits expense as a result akdurctions in workforce and the
other compensation and benefits adjustments we ingMdemented as a part of our restructuring iriteg which are more fully
discussed in the Overview. To a lesser extent,atégion expense also decreased in the first quaff@009 compared to the same
period in 2008 as a result of the impairment ofjidimed assets in both our Mechanical and Eledtftaducts segments during the
fourth quarter of 2008. The increase in our fixpemting costs as a percentage of net revenuepantially offset by a decrease in
component material costs as a percentage of nehues during the first quarter of 2009 as comptrélde same period in 2008,
reflecting changes in product and customer mix.

-24 -

iNTEST CORPORATION

Item 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FI NANCIAL CONDITION AND RESULTS OF OPERATIONS
(Continued)

Selling ExpenseSelling expense was $1.1 million for the first gaanf 2009 compared to $2.1 million for the saregqu in 2008, a
decrease of $957,000 or 46%. The decrease ingelipense primarily reflects both lower levels offenissions, as a result of the
significant decline in net revenues experiencetthénfirst quarter of 2009 as compared to the fjtstrter of 2008, and a reduction in
salaries and benefits expense, reflecting the afentioned restructuring initiatives we have impleted. To a lesser extent there was
also a reduction in travel costs reflecting fewgrst particularly to trade shows in Asia, in tlmstfquarter of 2009 as compared to the
first quarter of 2008.

Engineering and Product Development Expeisgineering and product development expense was, &8 for the first quarter of
2009 compared to $1.4 million for the same period008, a decrease of $653,000 or 46%.The decireasgineering and product
development expense primarily reflects lower satagnd benefits expense as a result of the afot@med restructuring initiatives v
have implemented. To a lesser extent, there wepeddcreases in spending on research and develbpmarials, legal fees relatec
our intellectual property and the use of third-paxdnsultants during the first quarter of 2009 @spared to the same period in 2008.
During the first quarter of 2008, we had a higleel of ongoing development efforts related to & femily of manipulators which
we introduced during the latter part of 2008.

General and Administrative Expenskeneral and administrative expense was $1.7 mifbothe first quarter of 2009 compared to
$2.2 million for the same period in 2008, a deceez{s$564,000 or 25%. This decrease was primarnisalt of lower levels of salari
and benefits expense reflecting the impact of estructuring initiatives. To a lesser extent, theas also a reduction in professional
fees for third-party consultants who assist us Withdocumentation and testing of our internal mmver financial reporting
procedures and related compliance matters.

Restructuring and Other ChargeRestructuring and other charges were $60,000 &ofitbst quarter of 2009. There were no
restructuring and other charges for the companadi®d in 2008. As previously discussed, on Jant&n2009, we approved a
reduction in workforce in our Thermal Products segtrof 5 employees, representing approximately 6% etotal employees in this
segment. The charges incurred during the firsttquaf 2009 represented one-time termination b&nedlated to this action.

Other IncomeOther income was $81,000 for the first quarter@@2compared to $35,000 for the comparable pern@&008, an
increase of $46,000. The increase primarily reprissa decrease in foreign currency losses. Thisedse was partially offset by a
reduction in interest income as a result of a loawerage cash balance during the quarter.

Income Tax ExpensFor the quarter ended March 31, 2009, we recondemhie tax expense of $1,000 compared to incom



expense of $62,000 for the same period in 2008 Quarterly basis, we record income tax expenseoefit based on the expected
annualized effective tax rate for the various tgxyurisdictions in which we operate our businesBeg to our history of operating
losses in both our domestic and certain of ouriforeperations, we have recorded a full valuatibmnaance against the deferred tax
assets of these operations, including net operédsgycarryforwards, where we believe it is maokellf than not that we will not have
sufficient taxable income to utilize these assefsie they expire.

Liquidity and Capital Resources

Net cash used in operations for the three montie@&March 31, 2009 was $1.7 million compared to2$d@0 for the same period in
2008. The increase in net cash used in operatiomaply reflects our higher net loss for the ficgtarter of 2009 as compared to the
first quarter of 2008. During the first quarteradf09, trade accounts and notes receivable decr&88&¢000, inventories decreased
$633,000 and accounts payable decreased $503)0060Dwhich reflect the reduction in the level afisiness during the first quarter of
20009.

Purchases of property and equipment were $33,00Béathree months ended March 31, 2009. We haggmificant commitments
for capital expenditures for the balance of 20@8yéver, depending upon changes in market demandjayemake such purchases as
we deem necessary and appropriate.

Net cash used in financing activities for the thmeenths ended March 31, 2009 was $3,000, whictesgmts payments made under
capital lease obligations.

We have a secured credit facility that providesnfiaximum borrowings of $250,000. This credit fagils secured by all the assets of
iNTEST Corporation, Temptronic Corporation and iSITESilicon Valley Corporation, excluding all patent
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trademarks and applications for same. We haveftiled this facility to borrow any funds. Our usagonsists of the issuance of
letters of credit in the face amount of $250,00@ p¥y a quarterly fee of 1.5% per annum on thé damt@unt of the outstanding lett

of credit. The terms of the loan agreement regihiaé we maintain a minimum level of $200,000 of ésitic cash. The loan agreement
also contains certain negative covenants regardimgng other things, acquisitions and additionat.d&/e have notified the lender
that certain aspects of our recent acquisitions haae violated these covenants. We have not yeiwet a response from the lender
regarding the possible waiver of such covenants ditedit facility expires on September 30, 2009] there can be no assurance that
this facility will be renewed. If the credit fadyiis not renewed, or the violation of the negatieeenants is not waived, the letters of
credit may be drawn upon or the facility may beoled and any amounts so drawn or otherwise duer thedacility may be

deducted from our accounts with the lender.

As of March 31, 2009 we had cash and cash equitsat#r$5.2 million. As a result of our continuedeoating losses in 2009, as of
May 31, 2009 our cash and cash equivalents haumdddo $3.9 million. In light of deteriorating rditions in the semiconductor
industry and the global economic recession, wéatedl a series of restructuring and cost redugirograms during the fourth quarter
of 2008 which have continued into the first andosetquarters of 2009, as previously discussedidardo conserve cash and reduce
costs. In April 2009, we retained the services fifiancial advisor to assist us in assessing gategic alternatives to enhance
operating performance and stockholder value. Updesent market conditions and with our presentuiess, our goals remain to
conserve cash, reduce costs and generate salesmioducts. We also continue to consider othermditives, however, if we are not
successful in accomplishing these goals or alteremtwe may be forced to seek relief throughiadilinder the U.S. Bankruptcy
Code or liquidate and dissolve our business.

As discussed in Note 2 to the consolidated findrst&ements in our 2008 Form 10-K, we receivedport from our independent
registered public accounting firm expressing sulibdoubt about our ability to continue as a godoncern. Our ability to continue
as a going concern is dependent on many event® sbwhich may be outside of our direct controtluding, among other things, t
success and timeliness of our cost reduction tiita and the availability of financing, if needéd fund our working capital
requirements. We have incurred significant losedhriee of the last five years including losse2008 and 2007. These losses were
attributable to operations as well as to chargegipairments and restructurings. We have managedquidity during this time
primarily through a series of cost reduction iritias. However, the continuing weakness and turwioihe macroeconomic
environment that began in 2008, and has worsen2d08, has resulted in a significant reductiongaipment utilization rates in the
semiconductor industry, which has had a significegative impact on our bookings. Our bookingsfferfirst quarter of 2009
decreased to $3.8 million compared to $6.3 milfimmthe fourth quarter of 2008 and $8.2 million fhe third quarter of 2008. While
we presently see some positive indicators in aedéibur segments, we cannot be certain that theation is reversing or that we will
have sufficient cash to continue to operate. Camsetly, we continue to remain focused on methodsgtructure our business and
reduce our cash burn or to identify appropriatatsgic alternatives. However, if we are not sudcéss accomplishing these goals or
alternatives, we may be forced to seek relief thhoai filing under the U.S. Bankruptcy Code or laate and dissolve our business.
We do not currently have any available credit fied under which we can borrow to help fund ourkireg capital requirements.



New or Recently Adopted Accounting Standard:

See the Notes to the consolidated financial statésfer information concerning the implementatiowl @ampact of new or recently
adopted accounting standards

Critical Accounting Policies

The preparation of consolidated financial statesé@ntonformity with accounting principles geneyalccepted in the United States
America requires us to make estimates and judgntleatsffect the reported amounts of assets, lieds) revenues, expenses and
related disclosure of contingent assets and liasliOn an on-going basis, we evaluate our estisnatcluding those related to
inventories, long-lived assets, goodwill, identiiaintangibles, deferred income tax valuationwatlaces and product warranty
reserves. We base our estimates on historical iexyer and on appropriate and customary assumgtiahsve believe to be
reasonable under the circumstances, the resulihioh form the basis for making judgments aboutdheying values of assets and
liabilities that are not readily apparent from atheurces. Some of these accounting estimatessmuangtions are particularly
sensitive because of their significance to our obdated financial statements and because of tksibpitity that future events affectir
them may differ markedly from what had been assumieeh the financial statements were prepared. Adasth 31, 2009, there ha
been no significant changes to the accounting igslithat we have deemed critical. These policiesyare fully described in our 20i
Form 10-K.
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ltem 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK

This disclosure is not required for a smaller répgrcompany.

Item 4T. CONTROLS AND PROCEDURES

CEO and CFO Certifications . Included with this Quarterly Report as ExhibifisB3and 31.2 are two certifications, one by eacbun
Chief Executive Officer and our Chief Financial iOéfr (the "Section 302 Certifications"). This Itefh contains information
concerning the evaluations of our disclosure cdsitnad procedures that are referred to in the @e&802 Certifications. This
information should be read in conjunction with Bection 302 Certifications for a more complete ust@nding of the topics
addressed therein.

Evaluation of Our Disclosure Controls and Procedurs. The SEC requires that as of the end of the questeered by this Report,
our CEO and CFO must evaluate the effectivenesiseofiesign and operation of our disclosure contints procedures and report on
the effectiveness of the design and operation ofl@closure controls and procedures.

"Disclosure controls and procedures" mean the otménd other procedures that are designed witblfextive of ensuring that
information required to be disclosed in our repfitésl under the Securities Exchange Act of 198 (Exchange Act"), such as this
Report, is recorded, processed, summarized andteelpwithin the time periods specified in the rudesl forms promulgated by the
SEC. Disclosure controls and procedures are alsigiied with the objective of ensuring that suclotinfation is accumulated and
communicated to our management, including the CE®DGFO, as appropriate, to allow timely decisicegarding required
disclosure.

Limitations on the Effectiveness of Controls Our management, including the CEO and CFO, doesxpect that our disclosure
controls and procedures or our internal controk dvencial reporting will prevent all error and &kud. A control system, no matter
how well conceived and operated, can provide oefysonable, as opposed to absolute, assuranchelwijectives of the control
system are met. Further, the design of a contisikesy must reflect the fact that there are resotwostraints, and the benefits of
controls must be considered relative to their cadsause of the inherent limitations in all cohiystems, no evaluation of controls
can provide absolute assurance that all controbsand instances of fraud, if any, within an gritave been detected. These inherent
limitations include the realities that judgmentsiatisionmaking can be faulty, and that breakdowns can doecause of simple err
or mistake. Additionally, controls can be circumtezhby the individual acts of some persons, byusidin of two or more people, or
by management override of the control. The desfgang system of controls also is based in part ugtain assumptions about the
likelihood of future events, and there can be rauemce that any design will succeed in achiewimgtated goals under all potential
future conditions; over time, a system of contralsy become inadequate because of changes in aorglitr the degree of
compliance with the policies or procedures may rifmigte. Because of the inherent limitations irpateeffective control system,
misstatements due to error or fraud may occur ande detected. Accordingly, our management haged the disclosure controls
and procedures to provide reasonable assurancthéhabjectives of the control system were met.

CEOJ/CFO Conclusions about the Effectiveness of tHaisclosure Controls and Procedures As required by Rule 13a-15(b),
iNTEST management, including our CEO and CFO, coredbian evaluation as of the end of the period real/by this Report, of th



effectiveness of our disclosure controls and pracesi Based on that evaluation, our CEO and CF@leded that, the disclosure
controls and procedures were effective as of tleogthe period covered by this report in all retgaother than ensuring that our
Annual Report on Form 10-K and this Report werestinfiled. Due to the Company's continued losseabkthna global economy's
ongoing financial crisis during the first half dd@9, management determined that additional timengasssary for the Company's
reduced and furloughed staff to prepare and fiieAhnual Report on Form 10-K so it could considedt anplement further strategic
alternatives for conserving cash. The delay in arieg and filing the Annual Report necessitate@laylin this Report, until the
Annual Report was finalized and filed, which wasngdeted on July 10, 2009. Other than requiring toial time due to reduced st
hours and management's determination that othiiteest required priority attention, the discloswentrols and procedures that were
in effect at March 31, 2009 were the same conints procedures relied upon for determination ofreaults for the period ended
March 31, 2009 and were effective in determininghstesults and other information at the time theyendetermined.
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PART Il. OTHER INFORMATION

Item 1. Legal Proceedings

From time to time we may be a party to legal praoegs occurring in the ordinary course of busin®gs.are not currently involved
any material legal proceedings.

Item 1A. Risk Factors

Information regarding the primary risks and undettas that could materially and adversely affaat future performance or could
cause actual results to differ materially from #hegpressed or implied in our forward-looking staets, appears in Part I, Iltem 1A --
"Risk Factors" of our Annual Report on Form 10-K fioe year ended December 31, 2008.

Item 2. Unregistered Sales of Equity Securities ahUse of Proceeds

None

Item 3. Defaults Upon Senior Securities

None

Iltem 4. Submission of Matters to a Vote of Secui#s Holders

None

Item 5. Other Information

None

Item 6. Exhibits



A list of the Exhibits which are required by Iter@160f Regulation S-K and filed with this Reporsit forth in the Index to Exhibits
immediately following the signature page, whichdrdo Exhibits is incorporated herein by reference.
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Signatures

Pursuant to the requirements of the Securities &xgl Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

iNTEST Corporation

Date: July 17, 2009 /s/ Robert E. Matthiessen
Robert E. Matthiessen
President and Chief Executive Officer

Date: July 17, 2009 /s/ Hugh T. Regan, Jr.
Hugh T. Regan, Jr.
Treasurer and Chief Financial Officer

Index to Exhibits

3.1* Articles of Incorporation: Previously filed/lthe Company as an Exhibit
to the Company's Registration Statemerffam S-1, File No. 333-26457,
and incorporated herein by reference.

3.2* ByLaws of InTEST Corporation, as amended @tober 30, 2007: Previously filed

as Exhibit 3.2 of the Company's Form 8+KNbvember 5, 2007 and incorporated
herein by reference.

31.1 Certification of Chief Executive Officer puant to Rule 13a-14(a).
31.2 Certification of Chief Financial Officer mwant to Rule 13a-14(a).

32.1 Certification of Chief Executive Officer muant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of thb&ees-Oxley Act of 2002.

32.2 Certification of Chief Financial Officer murant to 18 U.S.C. Section 1350, as
adopted pursuant to Section 906 of thb&ees-Oxley Act of 2002.

* Indicates document previously filed.
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EXHIBIT 31.1

CERTIFICATION

I, Robert E. Matthiessen, certify that:
1. | have reviewed this quarterly nemm Form 10-Q of iInTEST Corporation;

2. Based on my knowledge, this redogs not contain any untrue statement of a matagabr omit to state a material fact neces
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to the period
covered by this report;

3. Based on my knowledge, the findmst@ements, and other financial information inied in this report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this rej

4. The registrant's other certifyirfiaer and | are responsible for establishing araintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirag defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls@ondedures, or caused such disclosure controlpawedures to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us
others within those entities, particularly durihg toeriod in which this report is being prepared;

(b) Designed such internal control ovaaficial reporting, or caused such internal cortvelr financial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of thestegnt's disclosure controls and procedures aesignted in this report our conclusions
about the effectiveness of the disclosure conaintsprocedures, as of the end of the period cougyelis report based on such
evaluation; and

(d) Disclosed in this report any changéhimregistrant's internal control over financiggorting that occurred during the
registrant's most recent fiscal quarter (the regiss fourth fiscal quarter in the case of an ahneport) that has materially affected,
is reasonably likely to materially affect, the igant's internal control over financial reportimgd

5. The registrant's other certifyirfjaer and | have disclosed, based on our mostntegealuation of internal control over financial
reporting, to the registrant's auditors and thetaumnmittee of the registrant's board of directors

(a) All significant deficiencies and maé¢mweaknesses in the design or operation of ialerantrol over financial reporting
which are reasonably likely to adversely affectrbgistrant's ability to record, process, summaaize report financial information;
and

(b) Any fraud, whether or not materiahttinvolves management or other employees who aaignificant role in the
registrant's internal control over financial rejogt

Date: July 17, 2009

/s/ Robert E. Matthiessen
Robert E. Matthiessen
President and Chief Executive Officer




EXHIBIT 31.2

CERTIFICATION

I, Hugh T. Regan, Jr., certify that:
1. | have reviewed this quarterly nemm Form 10-Q of iInTEST Corporation;

2. Based on my knowledge, this redogs not contain any untrue statement of a matagabr omit to state a material fact neces
to make the statements made, in light of the cistances under which such statements were madmisleading with respect to the period
covered by this report;

3. Based on my knowledge, the findmst@ements, and other financial information inied in this report, fairly present in all
material respects the financial condition, resofteperations and cash flows of the registrantfaara for, the periods presented in this rej

4. The registrant's other certifyirfiaer and | are responsible for establishing araintaining disclosure controls and procedures (as
defined in Exchange Act Rules 13a-15(e) and 15&)}%nd internal control over financial reportirag defined in Exchange Act Rules 13a-
15(f) and 15d-15(f)) for the registrant and have:

(a) Designed such disclosure controls@ondedures, or caused such disclosure controlpawedures to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgibsidiaries, is made known to us
others within those entities, particularly durihg toeriod in which this report is being prepared;

(b) Designed such internal control ovaaficial reporting, or caused such internal cortvelr financial reporting to be designed
under our supervision, to provide reasonable assareegarding the reliability of financial repodiand the preparation of financial
statements for external purposes in accordancegeitlerally accepted accounting principles;

(c) Evaluated the effectiveness of thestegnt's disclosure controls and procedures aesignted in this report our conclusions
about the effectiveness of the disclosure conaintsprocedures, as of the end of the period cougyelis report based on such
evaluation; and

(d) Disclosed in this report any changéhimregistrant's internal control over financiggorting that occurred during the
registrant's most recent fiscal quarter (the regiss fourth fiscal quarter in the case of an ahneport) that has materially affected,
is reasonably likely to materially affect, the igant's internal control over financial reportimgd

5. The registrant's other certifyirfjaer and | have disclosed, based on our mostntegealuation of internal control over financial
reporting, to the registrant's auditors and thetaumnmittee of the registrant's board of directors

(a) All significant deficiencies and maé¢mweaknesses in the design or operation of ialerantrol over financial reporting
which are reasonably likely to adversely affectrbgistrant's ability to record, process, summaaize report financial information;
and

(b) Any fraud, whether or not materiahttinvolves management or other employees who aaignificant role in the
registrant's internal control over financial rejogt

Date: July 17, 2009

/s/ Hugh T. Regan, Jr.
Hugh T. Regan, Jr.
Treasurer and Chief Financial Officer




EXHIBIT 32.1

INTEST CORPORATION

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of inTES®r@oration (the "Company") on Form 10-Q for the
period ending March 31, 2009 as filed with the Sities and Exchange Commission on the date hereot
(the "Report"), I, Robert E. Matthiessen, Presidard Chief Executive Officer of the Company, cegrtif
pursuant to 18 U.S.C. Section 1350, as adoptedipaaot$o Section 906 of the Sarbanes-Oxley Act of
2002, that:

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities Exg®an
Act of 1934; and

(2) The information contained in the Report faphgsents, in all material respects, the financial
condition and results of operations of the Company.

Date: July 17, 2009

/sl Robert E. Matthiessen
Robert E. Matthiessen
President and Chief Executive Officer




EXHIBIT 32.2

INTEST CORPORATION

CERTIFICATION PURSUANT TO
18 U.S.C. SECTION 1350,
AS ADOPTED PURSUANT TO
SECTION 906 OF THE SARBANES-OXLEY ACT OF 2002

In connection with the Quarterly Report of inTES®r@oration (the "Company") on Form 10-Q for the
period ending March 31, 2009 as filed with the Sities and Exchange Commission on the date hereot
(the "Report"), I, Hugh T. Regan, Jr., Secretamgaburer and Chief Financial Officer of the Company
certify, pursuant to 18 U.S.C. Section 1350, agpsebpursuant to Section 906 of the Sarbanes-Oxley
Act of 2002, that:

(1) The Report fully complies with the requiremeotsSection 13(a) or 15(d) of the Securities Exg®an
Act of 1934; and

(2) The information contained in the Report faphgsents, in all material respects, the financial
condition and results of operations of the Company.

Date: July 17, 2009

/s/ Hugh T. Regan, Jr.
Hugh T. Regan, Jr.
Secretary, Treasurer and Chief Financial Off




