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PART 1. FINANCIAL INFORMATION

Item 1. FINANCIAL STATEMENTS

iNTEST CORPORATION
CONSOLIDATED BALANCE SHEETS
(In thousands, except share and per share data)
(Unaudited)



ASSETS:
Current assets:
Cash and cash equivalents
Trade accounts receivable, net of allowance for

June 30, Dec. 31,
2009 2008

$4,606 $7,137

doubtful accounts of $159 and $148, respectivel y 2,884 3,758
Inventories 3,272 4,193
Prepaid expenses and other current assets 314 816
Total current assets 11,076 15,904
Property and equipment:
Machinery and equipment 3,814 3,869
Leasehold improvements 576 576
4,390 4,445
Less: accumulated depreciation (3,967 ) (3,828
Net property and equipment 423 617
Goodwill 1,656 1,656
Intangible assets, net 1,279 1,346
Other assets 263 969

Total assets

LIABILITIES AND STOCKHOLDERS' EQUITY
Current liabilities:
Accounts payable

$14,697 $20,492

$1,391 $1,830

Accrued wages and benefits 1,230 1,569
Accrued professional fees 358 391
Accrued warranty 257 281
Accrued sales commissions 214 160
Accrued restructuring and other charges 42 141
Other accrued expenses 539 553
Domestic and foreign income taxes payable 44 173
Deferred rent 118 118
Capital lease obligations 5 8
Total current liabilities 4,198 5,224
Notes payable to stockholder 1,525 1,525
Deferred rent, net of current portion 216 275
Capital lease obligations, net of current portion - 1
Total liabilities 5,939 7,025
Commitments and contingencies (Notes 10 and 12)
Stockholders' equity:
Preferred stock, $0.01 par value; 5,000,000 share s authorized;
no shares issued or outstanding - -
Common stock, $0.01 par value; 20,000,000 shares authorized;
10,193,255 and 10,209,005 shares issued, respe ctively 102 102
Additional paid-in capital 25,731 25,665
Accumulated deficit (17,665) (12,958)
Accumulated other comprehensive earnings 1,451 1,519
Treasury stock, at cost; 139,299 and 139,299 shar es, respectively (861 ) (861
Total stockholders' equity 8,758 13,467

Total liabilities and stockholders' equity

$14,697 $20,492

See accompanying Notes to Consolidated Financi¢®ents.

iNTEST CORPORATION
CONSOLIDATED STATEMENTS OF OPERATIONS
(In thousands, except share and per share data)

(Unaudited)
Thre e Months Ended  Six Months Ended
June 30, June 30,
20 09 2008 2009 2008

Net revenues $ 4, 672 $11,497 $9,067 $22,801



Cost of revenues 3, 256 6,974 6,848 13,825

Gross margin 1, 416 4,523 2,219 8,976

Operating expenses:

Selling expense 1, 036 2,223 2,173 4,317
Engineering and product developmen
expense 576 1,417 1,333 2,827
General and administrative expense 1, 374 2,040 3,058 4,288
Restructuring and other charges 269 200 329 200
Total operating expenses 3, 255 5,880 6,893 11,632
Operating loss (1, 839) (1,357) (4,674) (2,656)
Other income (expense):
Interest income 16 47 33 156
Interest expense an - (34) -
Other ( 120) - (39) (74)
Total other income (expense) ( 121) 47 (40) 82
Loss before income tax expense (benefit) (1, 960) (1,310) (4,714) (2,574)
Income tax expense (benefit) (8) 47 (7 109
Net loss $(1, 952) $(1,357) $(4,707) $(2,683)
Net loss per common share - basic $(0 .20) $(0.15) $(0.47) $(0.29)
Weighted average common shares
outstanding-basic 9,973, 225 9,323,975 9,965,152 9,315,823
Net loss per common share - diluted $(0 .20) $(0.15) $(0.47) $(0.29)

Weighted average common and common
share equivalents outstanding-diluted 9,973, 225 9,323,975 9,965,152 9,315,823

See accompanying Notes to Consolidated Financié®ients.
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iNTEST CORPORATION
CONSOLIDATED STATEMENTS OF COMPREHENSIVE LOSS
(In thousands)

(Unaudited)
Three Mon ths Ended Six Months Ended
Jun e 30, June 30,
2009 2008 2009 2008
Net loss $(1,952) $(1,357) $(4,707) 3$(2,683)

Foreign currency translation adjustments 235 (113) (68) 475



Comprehensive loss $(1,717) $(1,470) $(4,775) $(2,208)

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

(Unaudited)
Accumulated
Common Stock A ddt'l Other Total
----------------- Pa id-In Accumulated Comprehensive Treasury Stockhold ers'
Shares Amount Ca pital Deficit Earnings  Stock Equity
Balance, January 1, 2009 10,209,005 $102 $ 25,665 $(12,958) $1,519 $(861) $13,46 7
Net loss - - - (4,707) - - (4,70 7
Other comprehensive loss - - - - (68) - 6 8)

Forfeiture of non-vested
shares of restricted stock  (15,750) - - - - - -

Amortization of deferred
compensation related to
restricted stock - - 66 - - - 6 6

Balance, June 30, 2009 10,193,255 $102 $ 25,731 $(17,665) $1,451 $(861) $8,75 8

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

(Unaudited)
Six Months Ended
June 30,
2009 2008
CASH FLOWS FROM OPERATING ACTIVITIES
Net loss $(4,707) $(2,683)
Adjustments to reconcile net loss to net cash use din
operating activities:
Depreciation and amortization 265 488
Foreign exchange loss 101 162
Amortization of deferred compensation related t o restricted stock 66 222
Loss on disposal of fixed assets 33 -
Proceeds from sale of demonstration equipment, net of gain 3 7
Changes in assets and liabilities:
Trade accounts and notes receivable 911 (513)
Inventories 914 (70)

Prepaid expenses and other current assets 483 554



Other assets 664 9

Accounts payable (436) 713
Accrued wages and benefits (306) (21)
Accrued professional fees (33) 118
Accrued warranty (24) 27)
Accrued sales commissions 54 82

Accrued restructuring and other charges 97) 200
Other accrued expenses (10) 5

Domestic and foreign income taxes payable (125) (24)
Deferred rent (59) (59)

Net cash used in operating activities (2,303) (837)

CASH FLOWS FROM INVESTING ACTIVITIES
Purchase of property and equipment 41) (241)

Net cash used in investing activities (41) (241)

CASH FLOWS FROM FINANCING ACTIVITIES

Repayment of capital lease obligations 4) 3
Net cash used in financing activities (4) (3)
Effects of exchange rates on cash (183) 249
Net cash used in all activities (2531)(832)
Cash and cash equivalents at beginning of period 7,137 12,215
Cash and cash equivalents at end of period $4606$1l383

SUPPLEMENTAL SCHEDULE OF NON-CASH INVESTING AND FIMMNCING ACTIVITIES:
Forfeitures of non-vested shares of restricted stoc k $ (64) $

Cash payments (refunds) for:
Domestic and foreign income taxes $ 77 $ (89)
Interest - -

See accompanying Notes to Consolidated Financié®ents.
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iNTEST CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)
(In thousands, except for share and per share data)

(1) NATURE OF OPERATIONS

We are an independent designer, manufacturer arketea of mechanical, thermal and electrical prasiticat are primarily used by
semiconductor manufacturers in conjunction withoadtic test equipment ("ATE") in the testing ofeigtated circuits ("ICs" or
"semiconductors").

The consolidated entity is comprised of InTEST @oation (parent) and our wholly-owned subsidiari&e have three reportable
segments which are also our reporting units: MeidadfProducts (formerly known as Manipulator ancckiog Hardware), Thermal
Products (formerly known as Temperature Managensard)Electrical Products (formerly known as Tebt&grface). We manufacture
our products in the U.S and Singapore. Marketiryampport activities are conducted worldwide from facilities in the U.S.,
Germany, Japan and Singapore.

During the fourth quarter of 2008, we closed ounofacturing facility in Amerang, Germany, and oagmeering and sales office in
the U.K., as discussed further in Note 5. On ARri2009, we approved the closure of our Japanestpn, and, on April 14, 2009, \
approved reductions in workforce in our Singaporep@ration, as discussed further in Note 5. In ectian with these actions, we plan
to centralize manufacturing of mechanical prodititsur Cherry Hill, New Jersey operation. All oete operations are included in our
Mechanical Products segment.



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

The semiconductor industry in which we operatehmracterized by rapid technological change, cortipetpricing pressures and
cyclical market patterns. This industry is subjecsignificant economic downturns at various tim@ar financial results are affected by
a wide variety of factors, including, but not liet to, general economic conditions worldwide athim markets in which we operate,
economic conditions specific to the semiconduatdustry, our ability to safeguard patents and ietthal property in a rapidly

evolving market, downward pricing pressures froratomers, and our reliance on a relatively few nunatbeustomers for a significant
portion of our sales. In addition, we are exposethé risk of obsolescence of our inventory depagdin the mix of future business and
technological changes within the industry. As alltesf these or other factors, we may experiengaicant period-to-period
fluctuations in future operating results.

(2) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Going Concern

The accompanying consolidated financial statemiesne been prepared assuming that we will contisuegoing concern, which
contemplates the realization of assets and th&lkdgjon of liabilities in the normal course of bosss. We have incurred significant
losses in three of the last five years, includiogsks in 2007 and 2008 and the first half of 200@se losses were attributable to
operations as well as to charges for impairmentsrastructurings. We have managed our liquidityirduthis time primarily through a
series of cost reduction initiatives. However, thatinuing weakness and turmoil of the macroecooanvironment that began in 20
has worsened in 2009, and has resulted in a signifireduction in equipment utilization rates ia #gemiconductor industry. While we
presently see some positive indicators in certhivuo segments, and although our bookings for deeisd quarter of 2009 increased to
$4,563 as compared to $3,760 for the first quanfi¢ne year, we continue to remain focused on nuthio reduce our cash burn. As a
result of our continued operating losses in 20@8vdver, as of June 30, 2009, our cash and cashaguis declined to $4,606 as
compared to $5,236 as of March 31, 2009 and $7a$33f December 31, 2008. During the quarter ended 30, 2009, we received
approximately $944, which represented the caskesder value of several life insurance policies Wwhi@re cancelled in connection
with the closure of our Japanese operation. O&theunt received, approximately $494 representeneént assets which will be paid
out to the former managing director of this openat\We expect to pay this amount prior to Decen®ie2009. This amount is includ
in Accrued Wages and Benefits on our balance sieeef June 30, 2009. We do not currently have anylable credit facilities under
which we can borrow to help fund our working calpieguirements.
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iNTEST CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

(2) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

In light of deteriorating conditions in the semiduwetor industry and the global economy, we initlateseries of restructuring and cost
reduction programs during the fourth quarter of@08hich have continued in the first half of 2009prder to conserve cash and rec
costs. In addition, in April 2009, we retained @aficial advisor to explore strategic alternativesrthance operating performance and
stockholder value. Under present market conditargwith our present resources, our goals remaiongerve cash, reduce costs and
generate sales of our products. We also contingerisider other alternatives, however, if we aresagcessful in accomplishing these
goals or alternatives, we may be forced to see&frirough a filing under the U.S. Bankruptcy Camtdiquidate and dissolve our
business. We will likely incur additional restrudhg charges in future periods; however, we campnetlict the amount of such charges
at this time.

As a result of these conditions, in connection wligh audit of our financial statements as of Decam®, 2008, we received a report
from our independent registered public accounting &xpressing substantial doubt about our abititgontinue as a going concern. !
ability to continue as a going concern is dependannhany events, some of which may be outside oflmact control, including,
among other things, the success and timelinesarodast reduction initiatives and the availabilifyfinancing, if needed, to fund our
working capital requirements. The accompanying obidated financial statements do not include arjustthents that might result frc
the outcome of this uncertainty.

Basis of Presentation and Use of Estimates

The accompanying unaudited consolidated finantééments include our accounts and those of outlyvbwned subsidiaries. All
significant intercompany accounts and transactiae been eliminated upon consolidation. The pegjmar of financial statements in
conformity with accounting principles generally apted in the United States of America requireusdke estimates and assumptions
that affect the reported amounts of assets antlitie® and disclosure of contingent assets anuilitees at the date of the financi



statements and the reported amounts of revenuesxgreses during the reporting period. Actual testduld differ from those
estimates. Certain of our accounts, including ineges, long-lived assets, goodwill, identifiabigangibles, deferred income tax
valuation allowances and product warranty reseesparticularly affected by estimates.

In the opinion of management, the accompanying dited consolidated financial statements includedjlstments (consisting only of
normal recurring adjustments) necessary to prda@ht the financial position, results of operatirand changes in cash flows for the
interim periods presented. Certain footnote infdramahas been condensed or omitted from these ddassd financial statements.
Therefore, these consolidated financial statemsimsild be read in conjunction with the consoliddiedncial statements and
accompanying footnotes included in our 2008 ForriK10

Inventories

Inventory is valued at standard cost, which appnates actual cost computed on a first-in, firstimagis, not in excess of market value.
Cash flows from the sale of inventory are recorialeoperating cash flows. On a quarterly basis, @gew our inventories and record
excess and obsolete inventory charges based upa@stablished objective excess and obsolete inwentderia. These criteria identify
material that has not been used in a work ordenduhe prior twelve months and the quantity of enal on hand that is greater than
the average annual usage of that material ovepribethree years. In certain cases, additionaésg@nd obsolete inventory charges are
recorded based upon current industry conditionsipated product life cycles, new product introtioies and expected future use of
inventory. The charges for excess and obsoletentovg we record establish a new cost basis fordleted inventory. We incurred
excess and obsolete inventory charges of $635 284l fbr the six months ended June 30, 2009 and,266Bectively.

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 Asset&inite-lived intangible assets are amortized dhieir estimated useful economic life and are
carried at cost less accumulated amortization. @&ibid assessed for impairment at least annuallthe fourth quarter, on a reporting
unit basis, or more frequently when events andiaistances occur indicating that the recorded gdbdway be impaired. If the book
value of a reporting unit exceeds its fair valine, implied fair value of goodwill is compared witie carrying amount of goodwill. If
the carrying amount of goodwill exceeds the impf&id value, an impairment loss is recorded in amoant equal to that excess.
Indefinite-lived intangible assets are assessedfpairment at least annually in the fourth quarbermore frequently if events or
changes in circumstances indicate that the asggitine
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iNTEST CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

(2) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

impaired. The impairment test consists of a consparbf the fair value of an intangible asset wishcarrying amount. If the carrying
amount of an intangible asset exceeds its faireyadn impairment loss is recognized in an amouudlely that excess.

In accordance with SFAS No. 144¢counting for the Impairment or Disposal of Longdd Assetswe review long-lived assets, which
consist of finite-lived intangible assets and prtypand equipment, for impairment whenever eventshanges in business
circumstances indicate that the carrying amoutth®fassets may not be fully recoverable or thattedul lives of these assets are no
longer appropriate. Each impairment test is basea comparison of the estimated undiscounted dawls to the recorded value of the
asset. If impairment is indicated, the asset istemidown to its estimated fair value. The castvféstimates used to determine the
impairment, if any, contain management's best esémusing appropriate assumptions and projecétigt time.

Revenue Recognition

We recognize revenue in accordance with Staff Antiag Bulletin No. 104 ("SAB 104" Revenue RecognitianVe recognize revenue
when persuasive evidence of an arrangement ediisery has occurred or services have been redddre 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 @sales channel. We do not provide
our customers with rights of return or exchangesieRue is generally recognized upon product shipn@ur sales agreements do not
typically contain any customer-specific acceptagriteria, other than that the product performs imithe agreed upon specifications.
We test all products manufactured as part of oalityuassurance process to determine that they lyowith specifications prior to
shipment to a customer. To the extent that anyssajeeements contain customer-specific acceptaiieda;, revenue recognition is
deferred until customer acceptance.

With respect to sales tax collected from custoraarsremitted to governmental authorities, we usetgresentation in our consolida
statement of operations. As a result, there ar@nmounts included in either our net revenues or @bstvenues related to sales tax.

Product Warranties




We generally provide product warranties and reestimated warranty expense at the time of saledb#sen historical claims
experience. Warranty expense is included in se#iixqgense 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 faciliiad asset impairments. Workforce-
related charges are accrued when it is determhmegichtliability has been incurred, which is gengrafter individuals have been notifi
of their termination dates and expected severaaneflis. Plans to consolidate excess facilitiealtés charges for lease termination
fees and future commitments to pay lease charge¢®frestimated future sub-lease income. We reeegrtiarges for consolidation of
excess facilities when we have vacated the premisesets that may be impaired consist of propgignt and equipment and intangi
assets. Asset impairment charges are based otimratesof the amounts and timing of future caswflaelated to the expected future
remaining use and ultimate sale or disposal ofset. These estimates are derived using the g@ddrSFAS No. 146Accounting fol
Exit or Disposal Activitiesand SFAS No. 144Accounting for the Impairment or Disposal of Lonigdd Assets

Income Taxes

The asset and liability method is used in accognfiim income taxes. Under this method, deferrecatsets and liabilities are
recognized for operating loss and tax credit camy&rds and for the future tax consequences at#tithel to differences between the
financial statement carrying amounts of existinge#s and liabilities and their respective tax baBe$erred tax assets and liabilities are
measured using enacted tax rates expected to tpfalyable income in the periods in which thoseperary differences are expectec
be recovered or settled. The effect on deferredissets and liabilities of a change in tax ratesdegnized in the results of operation
the period that includes the enactment date. Aatedn allowance is recorded to reduce the carrgimgunts of deferred tax assets if it
is more likely than not that such assets will netréalized.
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iNTEST CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

(2) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

For the six months ended June 30, 2009, we rec@dédcome tax benefit of $7 compared to incomeetgpense of $109 for the same
period in 2008. On a quarterly basis, we recordnme tax expense or benefit based on the expectedbred effective tax rate for the
various taxing jurisdictions in which we operate businesses. Due to our history of operating #&s®ur domestic and certain of our
foreign operations, we have recorded a full vabratillowance against the deferred tax assets sétbperations, including net
operating loss carryforwards, where we believe ihbre 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 earnitags) by the weighted average number of commoreshautstanding during each
period. Diluted earnings (loss) per common shaoemsputed by dividing net earnings (loss) by théghvieed average number of
common shares and common share equivalents outsgiaghaking each period. Common share equivalemisesent stock options and
unvested shares of restricted stock and are cédcliesing the treasury stock method. Common shrieaents are excluded from the
calculation if their effect is anti-dilutive.

The table below sets forth, for the periods indidata reconciliation of weighted average commomeshautstanding - basic to weighted
average common shares and common share equivalgstanding - diluted and the average number adrilly dilutive securities

and their respective weighted average exerciseptltat were excluded from the calculation of diféarnings per share because their
effect was anti-dilutive:

Three Months Ended Six Months Ended
June 30, June 30,
2009 2008 2009 2008
Weighted average common shares outstanding - basic 9,973,22! 9,323,97! 9,965,15: 9,315,82:
Potentially dilutive securities:
Employee stock options and unvested sharesstricted stock - - - -
Weighted average common shares outstanding - dilute 9,973,22! 9,323,97' 9,965,15: 9,315,82:

Average number of potentially dilutive securitiexleided
from calculation 504,74¢ 667,21¢ 517,84z 675,87:



Weighted average exercise price of excluded séesirit $3.57 $3.7€ $3.5¢€ $3.77

Recently Adopted Accounting Standards

In September 2006, the Financial Accounting Stadel&oard (the "FASB") issued SFAS No. 1b3jr Value MeasurementsSFAS

No. 157 defines fair value, establishes a frameviorkneasuring fair value and expands disclosuff@iofvalue measurements. SFAS
No. 157 applies under other accounting pronouncésrtbat require or permit fair value measurementsaccordingly, does not requ
any new fair value measurements. In February 20@8FASB issued FASB Staff Position ("FSP") FAS -I5Application of FASB
Statement No. 157 to FASB Statement No. 13 and @titeunting Pronouncements That Address Fair VMeasurements for
Purposes of Lease Classification or Measuremeneufthtement 13FSP FAS 157-1 amends SFAS No. 157 to excludaiodgasing
transactions accounted for under previously exgstioccounting guidance. This exclusion, howeversduag apply to assets acquired
liabilities assumed in a business combination, niigas of whether those assets and liabilitieseleged to leases. In February 2008,
FASB issued FSP FAS 157-Rffective Date for FASB Statement No. 1&/hich delayed the effective date of SFAS No. 1&7 f
nonfinancial assets and nonfinancial liabilitiesiluranuary 1, 2009, except for items that are ga&xed or disclosed at fair value in the
financial statements on a recurring basis (at leastially). We adopted SFAS No. 157 as of Janua?9Q@8 for assets and liabilities not
subject to the deferral. We adopted SFAS No. 150f danuary 1, 2009 for assets and liabilities therte subject to the deferral. The
adoption of SFAS No. 157 as of January 1, 2008Jamdiary 1, 2009, respectively, did not have a ritenpact on our consolidated
financial statements. See Note 3 for further infation on fair value measurements.
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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. 14 HR3jness CombinationsSFAS 141(R) significantly changes the accounting
business combinations in a number of areas, inatpthie treatment of contingent consideration, eugsition contingencies,
transaction costs, in-process research and develatpand 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 Qgeticies FSP FAS 141(R)-1
amends and clarifies SFAS 141(R) to address apiplicéssues raised by preparers, auditors, and raesydi the legal profession on
initial recognition and measurement, subsequensarement and accounting, and disclosure of asedtBadilities arising from
contingencies in a business combination. SFAS 1440 FSP FAS 141(R)-1 are effective as of therbegg 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 1,
2009. The adoption of SFAS 141(R) and FSP FAS 141(®ill change our accounting for business comboretion a prospective ba
for any business combination completed on or df@uary 1, 2009.

In April 2008, the FASB issued FSP FAS 14Z2@termination of the Useful Life of Intangible Assd=SP FAS 142-3 amends the
factors that should be considered in developingweh or extension assumptions used to determinadétl life of a recognized
intangible asset under SFAS No. 1&jyodwill and Other Intangible AssetESP FAS 142-3 also adds certain disclosuresoseth
already prescribed in SFAS No. 142. FSP FAS 142&8fective as of the beginning of the first fisgahr beginning after December 15,
2008, and early adoption is prohibited. The guidsfoc determining useful lives must be applied pezsively to intangible assets
acquired after the effective date. The disclosatpiirements must be applied prospectively to &lrigible assets recognized as of the
effective date. We adopted FSP FAS 142-3 as ofalgiriy 2009. FSP FAS 142-3 will change our accognifior intangible assets
acquired after the adoption date.

In September 2008, the FASB issued FSP FAS 1331 FHx 45-4 Disclosures about Credit Derivatives and CertainaGantees: 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 45-4 amends SFAS No. 138quvire disclosures by entities that assume crisflithrough the sale
of credit derivatives including credit derivativesbedded in a hybrid instrument. The intent of ¢hershanced disclosures is to enable
users of financial statements to assess the pakefitect on its financial position, financial penfnance, and cash flows from these
credit derivatives. This FSP also amends FASB pmé&tation No. 45Guarantor's Accounting and Disclosure Requiremémnts
Guarantees, Including Indirect Guarantees of In@elbess of Othersto require an additional disclosure about theentrstatus of the
payment/performance risk of a guarantee. FSP FASL1and FIN 45-4 is effective for financial staterteeissued for fiscal years and
interim periods ending after November 15, 2008hwiarly application encouraged. FSP FAS 133-1 daNd45-4 encourages, but does
not require, comparative disclosures. We adopte® IFSS 133-1 and FIN 45-4 at the beginning of thetto quarter of fiscal 2008. The
adoption of FSP 133-1 and FIN 45-4 for reportingBBecember 31, 2008, did not have any impactwrconsolidated financial
statements.

In October 2008, the FASB issued FSP FAS 15363ermining the Fair Value of a Financial Asset \Whiee Market for That Asset Is
Not Active. FSP FAS 157-3 clarifies the application of SFAG M57 when the market for a financial asset isagtive. FSP FAS 153-
was effective upon issuance, including reportingpiigor periods for which financial statements hae¢ been issued. The adoption of
FSP FAS 157-3 for reporting as of September 308208 not have any impact on our consolidated fierstatements. See Note 3 for
further information on fair value measureme



In April 2009, the FASB issued FSP FAS 15M4termining Fair Value When the Volume and Levédadivity for the Asset or
Liability Have Significantly Decreased and Ideritify Transactions That Are Not Ordetlf*SP FAS 157-4 relates to determining fair
values when there is no active market or whergtloe inputs being used represent distressed safeaffirms the need to use
judgment to ascertain if a formerly active markas$ lbhecome inactive and in determining fair valuhemmarkets have become inact
FSP FAS 157-4 is effective for interim and annweiqds ending after June 15, 2009, with early adagtermitted for periods ended
after March 15, 2009. We adopted FSP FAS 4%ffective as of the beginning of the second figoarter of 2009. The adoption of F
FAS 157-4 did not have any impact on our consadiddinancial statements. See Note 3 for furthesrimftion on fair value
measurements.

In April 2009, the FASB also issued FSP FAS 10fd APB 28-1|nterim Disclosures about Fair Value of Financiaktruments
FSP FAS 107-1 and APB 28-1 relates to fair valiseldsures for financial instruments that are notently reflected on the balance
sheet at fair value. Prior to issuing this FSR,alues for these assets and liabilities were digglosed once a year. The FSP now
requires these disclosures on a quarterly basigjging qualitative and quantitative
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(2) SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (Continued)

information about fair value estimates for all tadsmancial instruments not measured on the balaheet at fair value. FSP FAS 107-1
and APB 28-1 is effective for interim and annualiges ending after June 15, 2009, with early adwpfiermitted for periods ended
after March 15, 2009. We adopted FSP FAS 107-1Adt8 28-1 effective as of the beginning of the setfiscal quarter of 2009. The
adoption of FSP FAS 107-1 and APB 2&id not have a material impact on our consolidditeancial statements. See Note 3 for fur
information on fair value measurements.

In May 2009, the FASB issued SFAS No. 188psequent 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 (previously referred to in praets, "Type | subsequent events”)
or non-recognized subsequent events (previoustynesd to in practice as, "Type Il subsequent eVigraad to require companies to
disclose the date through which it has evaluatédesyuent events, which for public companies shbealthe date the financial
statements are issued. SFAS 165 is effective ansppctive basis for interim or annual financiaipds ending after June 15, 2009.
The adoption of SFAS 165 did not have any impaabnconsolidated financial statements. We havéuated subsequent events
through August 14, 2009. We have determined theme wo material subsequent events requiring diseas our consolidated
financial statements for the six months ended B3&009.

New Accounting Standards

In June 2009, the FASB issued SFAS No. TlB8& FASB Accounting Standards Codification andHtezarchy of Generally Accepted
Accounting Principles - a replacement of FASB $tatet No. 162SFAS 168 establishes the FASB Accounting Standaadification
("Codification") as the source of authoritative Ugeénerally accepted accounting principles ("GAARYognized by the FASB to be
applied by nongovernmental entities. Rules andpnégive releases of the Securities and Exchangen@ission ("SEC") under
authority of federal securities laws are also sesiaf authoritative GAAP for SEC registrants. Alidance contained in the
Codification carries an equal level of authorityr the effective date of SFAS 168, the Codificatiah supersede all then-existing non-
SEC accounting and reporting standards. All otleergrandfathered, non-SEC accounting literaturdmedtided in the Codification
will become nonauthoritative. SFAS 168 is effectigefinancial statements issued for interim andwal periods ending after
September 15, 2009. Subsequent to the effectieeal€dFAS 168, the FASB will not issue new standandhe form of Statements,
FASB Staff Positions, or Emerging Issues Task Fédostracts. Instead, the FASB will issue Account8tgndards Updates. The FA:
will not consider Accounting Standards Updatesidblaitative in their own right. Accounting StandartUpdates will serve only to
update the Codification, provide background infatioraabout the guidance, and provide the basesdioclusions on the change(s) in
the Codification. We will adopt SFAS 168 as of Heginning of the third fiscal quarter of 2009. Wertbt expect the adoption of FAS
168 to have a material impact on our consolidaieahtial statements.

(3) FAIR VALUE

As discussed in Note 2, on January 1, 2008, wetaddpFAS No. 157 for our financial assets and firriabilities, which are carried
at fair value on a recurring basis. These assetdiailities consist of cash and cash equivalemtsote receivable and notes payable to
stockholder. On January 1, 2009 we adopted SFASLBIbfor our nonfinancial assets which are measatdalir value on a non-
recurring basis.

SFAS No. 157 defines fair value as the price thatld be received from selling an asset or paidandfer a liability (an exit price) in
an orderly transaction in the principal or mostatageous market for the asset or liability betweaarket participants at the
measurement date. SFAS No. 157 also establisheeeatiered fair value hierarchy that requires ftityeto maximize the use of
observable inputs and minimize the use of unob&ésvaputs when measuring fair value. A financratiument's categorization with



the fair value hierarchy is based upon the lowegtllof input that is significant to the fair valmeasurement. The three levels of inputs
within the fair value hierarchy are as follows:

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

o Level 2 inputs are quoted prices for similar aseelfabilities in active markets, quoted prices iftentical or similar assets or
liabilities in markets that are not active, inpather than quoted prices that are observable toasiset or liability, either directly
or indirectly, or inputs that are derived princlgdtom or corroborated by observable market datadrrelation or other means.
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(3) FAIR VALUE (Continued)

o Level 3 inputs are prices or valuations that regjiniputs that are both significant to the fair walneasurement and unobserve
This includes inputs that reflect the reportingitgtst own assumptions about the assumptions magkgicipants would use in
pricing the asset or liability (including assumptcabout risk), which are developed based on theibi®rmation available in
the circumstances.

The following table presents our assets and ligdslithat are measured at fair value on a recubasis as of June 30, 2009, consistent
with the fair value hierarchy provisions of SFAS.N&7:

Levell Level2 Level3 Total

Assets:
Cash and cash equivalents $4,606 $ - $ - $4,606
Note receivable - - 26 26

Total assets measured at fair value at June 3®, 200 $4,606 $ - $ 2¢ $4,63¢

Liabilities:
Notes payable to stockholder $- $ - $1,52¢ $1,52¢

Total liabilities measured at fair value at JuneZmW9 $ - $ - $1,52F $1,52¢

Our financial assets, which are measured and redaatifair value using Level 3 inputs, consist abée receivable. This note
receivable is included in Other Assets on our clidated balance sheet and is more fully discussédbite 16 to the consolidated
financial statements in our 2008 Form 10-K. Inteeexrued on this note receivable is included terkst Income on our Statement of
Operations. This note receivable is denominatdgritish Pounds Sterling. Any foreign currency tracison gains or losses recorded
related to this note receivable are recorded ireClicome (Expense) on our Statement of Operatdmsconciliation of the beginning
and ending balance of this note receivable is ptesebelow:

Balance - January 1, 2009 $23
Interest accrued -
Foreign currency translation gains 3
Repayment of principal and interest -
Balance - June 30, 2009 __$26

Our financial liabilities, which are measured aadarded at fair value using Level 3 inputs, congistotes payable to stockholder.
These notes payable are a result of our acquisitfi@igma in October 2008 and are more fully disedsin Notes 3 and 10 to the
consolidated financial statements in our 2008 Fb@akK. Interest accrued on the notes payable iside in Interest Expense on our
Statement of Operations. Any accrued but unpaitést is included in Other Accrued Expenses orBalleince Sheet. During the first
six months of 2009, we recorded $34 of intereseegp related to these notes payable, none of wiislpaid during 2009. Total
accrued and unpaid interest on these notes paya3s&54 at June 30, 2009.

(4) GOODWILL AND INTANGIBLE ASSETS

As of June 30, 2009 and December 31, 2008, ourwitlddtaled $1,656 and $1,656, respectively, andindefinite-lived intangible
asset totaled $510 and $510, respectively. Thewitiathd indefinite-lived intangible asset are bethesult of our acquisition of Sigma
in October 2008 and are allocated to our Thermadifets reporting unit, as discussed in Note 3 ¢octinsolidated financial statements
in our 2008 Form 1-K.



As of June 30, 2009 and December 31, 2008, weih#é-fived intangible assets which totaled $768 #836, net of accumulated
amortization of $101 and $34, respectively. At JB8e2009 and December 31, 2008, we had threeiiviéd intangible assets which
consisted of customer relationships, software adrs held by Sigma at the time of our acquisition
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(4) GOODWILL AND INTANGIBLE ASSETS (Continued)

of this operation in October 2008, as discussetthéunrin Note 3 to the consolidated financial staata in our 2008 Form 10-K. These
intangible assets are being amortized on a striighbasis over estimated useful lives of 72 menff20 months and 60 months,
respectively. As of June 30, 2009, these assetsdmadining estimated useful lives of 63 months, dibhths, and 51 months,
respectively. These intangible assets are allodatedr Thermal Products segment. We assess atg-fived intangible assets for
impairment in accordance with the requirementsFAS 144.

The following table sets forth changes in the amadithe carrying value of finite-lived intangibéessets for the six months ended June

30, 2009:
Balance - January 1, 2009 $836
Amortization (67
Balance - June 30, 2009 $769

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

years:
2009 $13¢E
2010 $13E
2011 $13E
2012 $13E
2013 $123

(5) RESTRUCTURING AND OTHER CHARGES

In response to the significant decline in our osdsrd net revenues during 2008 and the first sithsoof 2009, we have taken actions
to reduce our cost structure. The actions we hakentare described below. The review of our opamatis on-going. We continue to
explore methods to further reduce our costs and/iltdikely incur additional restructuring chargesfuture periods; however, we
cannot predict the amount of such charges atithis. t

2009

Thermal Products Segment Restructuring

During the first six months of 2009, we approvegtéhseparate workforce reductions in our Thermadiifects segment. On January 15,
2009, we approved a reduction of 5 employees, septeng approximately 6% of the total employeethia segment and on February
19, 2009, we approved a reduction in workforce efifployees, representing approximately 8% of tted tBamployees in this segment
(collectively the "Q1 2009 TP Workforce Reductianye completed the communications of these actiomsir employees on January
22, 2009 and February 19, 2009, respectively. Weried $60 in total costs related to these actionene-time termination benefits.
These costs were incurred in the first quarterG®2 On April 8, 2009, we approved a reduction beinployees, representing
approximately 15% of the total employees in thignsent (the "Q2 2009 TP Workforce Reduction"). Wenpteted the communication
of this action to our employees on April 15, 2008 incurred approximately $62 in total costs reldtethese actions for one-time
termination benefits. These costs were incurraiénsecond quarter of 2009.

These actions were taken to reduce the operatipgnses of this segment in response to currentéssitonditions. We expect that the
completed actions in this segment will reduce oumual operating expense structure by approxim&#]256.

Mechanical Products Segment Restructuring

On April 8, 2009, we approved a reduction in workfin our Mechanical Products segment of 13 eng@sywvhich represented
approximately 20% of the employees in this segméfet.incurred approximately $71 in total costs edato this action for one-time
termination benefits. These costs were incurradiénsecond quarter of 2009. We completed the coration of this action to our
employees on April 15, 200



-13 -

iNTEST CORPORATION
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(Unaudited)

(5) RESTRUCTURING AND OTHER CHARGES (Continued)

Also on April 8, 2009, we approved the closure wf dapanese operation, which is part of our Medsdiroducts segment. The four
full-time and one part-time employees were notifiédhis planned closure on April 24, 2009. Threlfime employees were
terminated on May 31, 2009. No one-time terminabenefits were paid to these employees or will did o the current employees
when they are terminated. We currently expectnmitgate the final two employees by the end of thidltquarter of 2009. We currently
estimate facility closure costs of approximatel3 $@r our Japanese operation. We expect to vacatdapanese facility at the end of
the third quarter of 2009.

On April 14, 2009, we approved reductions in work®in our Singaporean operation, which is also @aour Mechanical Products
segment, of 8 employees and notified these empsogktheir planned termination on April 20, 2009 férminated four employees on
May 15, 2009, one employee on May 31, 2009, arektemployees on June 30, 2009. We incurred appabedyn$51 in total costs
related to this action for ortéme termination benefits. We incurred these cdsting the second quarter of 2009. In connecticth wiis
action, we plan to centralize manufacturing ofnadichanical products in our Cherry Hill, New Jerepegration.

The reductions in force noted above for our Japmaes Singaporean operations totaled 13 employeg®senting 26% of the
employees in our Mechanical Products segment.

These actions (collectively, the "Q2 2009 MP Plam€ye taken to reduce the operating expenseso#gment in response to current
business conditions. We expect that the complatddre in this segment will reduce our annual ofiegeexpense structure by
approximately $1,538.

Electrical Products Segment Restructuring

On April 27, 2009, we approved workforce reductionsur Electrical Products segment (the "Q2 20800\Eorkforce Reduction™). On
April 30, 2009, we terminated 10 employees anddatitenal staff person was terminated on May 15)2@vhich represented 61% of
the employees in this segment. We incurred appratdin $77 in total costs related to these action®he-time termination benefits.
We incurred these costs during the second quar20a®.

These actions were taken to reduce the operatipgnses of this segment in response to currentéssitonditions. We expect that the
completed actions in this segment will reduce aumual operating expense structure by approxim&eng.

Corporate Segment Restructuring

On April 8, 2009, we approved a reduction in workfin our Corporate segment of one employee wigphesented approximately
20% of the employees in this segment (the "Q2 2DO%orate Workforce Reduction”). We incurred appraately $6 in total costs
related to this action for one-time termination &fés. These costs were incurred in the secondeuaf 2009. We also approved a
reduction in the base salary of our Executive Ghair of approximately $152. We completed the compatitns of these actions to
employees on April 15, 2009. These actions werertd& reduce the operating expenses of this segmeggponse to current business
conditions. We expect that the completed actiortki;isegment will reduce our annual operating egpestructure by approximately
$202.

Our restructuring costs for the six months endett B0, 2009 are summarized as follows:

Q32008 Q4 2008 Q32008 Q4 2008
MP MP EP EP Sub-Total
Plan Plan Plan Plan 2008 Plans
Balance - January 1, 2009 $72 $28 $3 $38 $141
Accruals for (reversals of)
one-time termination benefits 10 - 3) (5) 2
Severance and other cash
payments related to one-time
termination benefits (65) (23) - (33) (121)
Balance - June 30, 2009 _$17 $ 5 $ - $ - $ 22
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(5) RESTRUCTURING AND OTHER CHARGES (Continued)

Q1 2009 Q2 2009 Q2 2009 Q2 2009
TP TP Q2 2009 EP Corporate
Workforce Workforce MP Workforce Workforce Sub-Total Total
Reduction Reduction Plan Reduction Reduction 2009 Plans  All Plans
Balance - January 1, 2009 $ - % - $ - $ - $ - $ - $141
Accruals for one-time
termination benefits 60 62 122 77 6 327 329
Severance and other cash
payments related to one-time
termination benefits (60) (62) (113) (66) _(6) (307) (428)
Balance - June 30, 2009 $ $ - $ 9 $11 $ - $ 20 $ 42

2008

Mechanical Products Segment Restructuring

On June 30, 2008, we announced that we were regitienworkforce in our Mechanical Products segnbgrt8 employees,
representing 18% of the total employees in thisreey, and implementing a reduced work week formanufacturing facility in
Amerang, Germany (the "Q2 2008 MP Workforce Redunt)i. The total costs incurred related to thisattivere $200. These costs
represented ontime termination benefits. This action was compldtethe third quarter of 2008. We expect thatabmpleted Q2 20C
MP Workforce Reduction will reduce our annual opiegaexpense structure by approximately $1,378.

On September 12, 2008, we approved a restructptargfor our Mechanical Products segment (the "Q@2MP Plan"). As a part of
this plan, we permanently closed our manufactuf@oegity in Amerang, Germany and our engineering aales office in the U.K. In
addition to these facility closures, we reduceddmnmestic workforce by 4 employees, which repressapproximately 7% of the total
employees in this segment. We also implemented deanp salary reductions for certain employees isf segment, temporarily reduc
the fees paid to members of our Board of Directmd implemented permanent reductions for expersdated to our use of third-party
vendors. Effective January 1, 2009, we implemeatiditional temporary and permanent cost reductiessciated with our employee
benefit plans. This includes the temporary suspensf our 401(k) matching contributions and the lienpentation of an employee
contribution of a portion of the cost of medicavecage for our domestic employees in this segniémd.total costs incurred related to
these actions were $331 which is made up of $140rfe-time termination benefits and $191 for fagitilosure costs. These actions
were completed during the fourth quarter of 200&. &{pect that the completed Q3 2008 MP Plan wdllice our annual operating
expense structure by approximately $2,176.

On December 9, 2008, we approved a further reduatiovorkforce in our Mechanical Products segmér& employees, representing
approximately 11% of the total employees in thignsent (the "Q4 2008 MP Plan"). We incurred appratity $101 in total costs
related to this action for one-time termination &fis. These costs were incurred in the fourth guasf 2008. In addition to the
reduction in workforce, we reduced by 40% the hoursked by three employees and reduced by 25%stlaeysof two employees.
These actions were taken to reduce the operatipgnses of this segment in response to continuechiipg losses. These actions were
completed during the fourth quarter of 2008. Weeetphat the completed Q4 2008 MP Plan will reduaeannual operating expense
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 this
plan, we reduced our workforce by 3 employees, whépresented approximately 9% of the total empmeya this segment. We also
implemented temporary salary reductions for cermployees of this segment, and, effective Janlia2p09, we implemented
additional temporary and permanent cost reducti@ssciated with our employee benefit plans, simiddahose discussed above for the
Q3 2008 MP Plan. The total costs incurred relatetthis action were $8, which represented one-ten@ination benefits. This action
was completed in the third quarter of 2008. We ekfieat 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 segmehli® 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 was takeretduce the operating expenses of this segmessponse to continue



operating losses. These actions were completedglthie fourth quarter of 2008. We expect that thramgleted Q4 2008 EP Plan will
reduce our annual operating expense structure pzimately $646.

Our restructuring costs for the six months endett B0, 2008 are summarized as follows:

Q2 2008
MP
Workforce
Reduction
Balance - January 1, 2008 $ -
Accruals in the six months ended June 30, 2008 200
Severance and other cash payments -
Balance - June 30, 2008 $200

(6) MAJOR CUSTOMERS

During the six months ended June 30, 2009, no mestaccounted for 10% or more of our consolidattd@venues. Texas Instrume
Incorporated accounted for 18% of our consolidaeitrevenues for the six months ended June 30,. 2888Be all three of our
operating segments sold products to this custotihese revenues were primarily generated by our Bi@achl Products segment.
Teradyne, Inc. accounted for 11% of our consolidiatet revenues for the six months ended June 3®. 2¥hile all three of our
operating segments sold products to this custotihese revenues were primarily generated by ourfidat Products and Mechanical
Products segments. During the six months ended 3wn2008, no other customer accounted for 10%arerof our consolidated net
revenues.

(7) INVENTORIES

Inventories held at June 30, 2009 and Decembe2(®18 were comprised of the following:

June 30, Dec. 31,

2009 2008

Raw materials $2,470 $3,145
Work in process 303 298
Inventory consigned to others 150 165
Finished goods 349 585

$3.272 $4,193

(8) NOTES PAYABLE TO STOCKHOLDER

As a result of our acquisition of Sigma, as moily/fdiscussed in Note 3 to the consolidated finahstatements in our 2008 Form KO-
we have non-negotiable promissory notes in an aggeeprincipal amount of $1,525 and $1,525 outstendt June 30, 2009 and
December 31, 2008, respectively. The notes beardst at the prime rate plus 1.25% and are sedyréte assets of Sigma. Interest is
payable annually on the anniversary of closingaéipial is payable in four equal annual installmdsgginning on October 6, 2010.
During the first six months of 2009, we recorded $8 interest expense related to these notes payadhe of which was paid during
20009.
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(9) LEASEHOLD IMPROVEMENTS AND DEFERRED RENT

In accordance with FASB Technical Bulletin No. 88skues Relating to Accounting for Leases record tenant improvements made
to our leased facilities based on the amount ofdted cost to construct the improvements regasdddésvhether a portion of that cost
was paid through an allowance provided by theifgisllandlord. The amount of the allowance, if aisyrecorded as deferred rent. We
amortize deferred rent on a straight-line basig tive lease term and record the amortization aslaction of rent expense.
Amortization of deferred rent was $59 for the signths ended June 30 during both 2009 and 2008Iidii@n, certain of our operating
leases contain predetermined fixed escalationsimfimam rentals during the original lease terms. thesse leases, we recognize the
related rental expense on a stre-line basis over the life of the lease and recoeddifference between the amounts charge



operations and amounts paid as accrued rent wiicitluded in other accrued expenses on our bakmeet.

(10) GUARANTEES

Product Warranties

Warranty expense for the six months ended Jun2®I and 2008 was $35 and $57, respectively. e & our product warranty
charges both in absolute dollars and as a percewnfaget revenues is affected by a number of fadgtaluding the cyclicality of dema
in the ATE industry, the prototype nature of muétoar business, the complex nature of many of @adpcts, and, at our discretion,
providing warranty repairs or replacements to auglis after the contracted warranty period has egpir order to promote strong
customer relations.

The following table sets forth the changes in thbility for product warranties for the six montisded June 30, 2009:

Balance - January 1, 2009 $281
Payments made under product warranty (59)
Accruals for product warranty 3
Balance - June 30, 2009 $257

U.K. Lease Guarantee

In connection with the closure of our U.K. manutaitg operation, as more fully discussed in Notadlthe consolidated financial
statements in our 2008 Form 10-K, we have enteneda sub-leasing arrangement for the facility whieas occupied by this operation
prior to its closure. As a condition of the subsieathe landlord of this facility has required thet guarantee the performance of the sub-
lessee with respect to the lease payments. Wepgerfermed a credit analysis of the sub-lessee afieve that a default by the sub-
lessee with regard to its obligations under thelsabe agreement is remote. However, as of Jun20BQ, there was approximately
$136 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 origiredédeon this facility extends through December 8102 As of June 30, 2009, we have
not recorded any amounts in our financial statemegiaited to this guarantee.

(11) STOCK-BASED COMPENSATION

As of June 30, 2009, we have outstanding stoclonptand unvested restricted stock awards grantéer stock-based employee
compensation plans that are described more fullydte 17 to the consolidated financial statemantsur 2008 Form 10-K.

As of June 30, 2009, total compensation expenbe recognized in future periods was $255. The wedjaverage period over which
this expense is expected to be recognized is &yAll of this expense is related to nonvestatesh of restricted stock.
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(11) STOCK-BASED COMPENSATION (Continued)

Restricted Stock Awards

We record compensation expense for restricted staekds (nonvested shares) based on the quote@paite of our stock at the
grant date and amortize the expense over the ggstinod. Restricted stock awards generally vest éaur years. The following table
shows the allocation of the compensation expenseeeerded during the three and six months ended 30n2009 and 2008,
respectively, related to nonvested shares:

Three Months Ended  Six Months Ended

June 30, June 30,
2009 2008 2009 2008
Cost of revenues $2 $ € $3 % 1z
Selling expenses 2 8 5 16
Engineering and product development expense 3 12 11 25



General and administrative expenses _15 £ _47 16¢
$22  $111 66 $222

There was no compensation expense capitalizecisithrmonths ended June 30, 2009 or 2008.

The following table summarizes the activity relatechonvested shares for the six months ended 3wn2009:

Weighted
Average
Number Grant Date
of Shares  Fair Value
Nonvested shares outstanding, January 1, 2009 119,000 $4.14
Granted - -
Vested (23,000 4.05
Forfeited (15,750) 4.09
Nonvested shares outstanding, June 30, 2009 580,2 4.17

Stock Options

The following table summarizes the stock optionvégtfor the six months ended June 30, 2009:

Weighted
Number Average
of Shares  Exercise Price

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

Granted - -
Exercised - -
Forfeited/Expired (7,000) 3.25

Options outstanding, June 30, 2009 (413,000 exaria} 413,000 3.45

(12) EMPLOYEE BENEFIT PLANS

We have a defined contribution 401(k) plan (thelr'&®sT 401(k) Plan") for our employees who work ie th.S. As a part of this plan,
we match a portion of employee contributions. TH&n, including our employer matching contributipissmore fully discussed in Na
18 to the consolidated financial statements in20@8 Form 10-K.
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(12) EMPLOYEE BENEFIT PLANS (Continued)

In addition to the employer matching contributidoswhich employees of our Temptronic subsidiargy aligible, upon the termination
of the Temptronic Equity Participation Plan ("EPRVE acknowledged that it was our intention to dbnte $3,000 in the aggregate to
the inTEST 401(k) Plan as a form of profit shar{ngt to exceed $300 per year) for the benefit ahfpronic employees. The amoun
these profit sharing contributions approximatesaim®unt that we had been committed to contributbed=PP as of its termination
date. All such profit sharing contributions arefe discretion of management, and will be allocateeimployees annually in essentially
the same manner in which the shares held by thehaB®een allocated. The vesting provisions fosglmntributions will be the same
as those of the iInTEST 401(k) Plan. Accruals farfipsharing contributions totaling $0 and $150 sverade during the six month
periods ended June 30, 2009 and 2008, respectiMatpugh December 31, 2008, we had made a totkl @28 in profit sharing
contributions. Effective January 1, 2009, we terapity suspended profit sharing contributions dueperating losses being incurred by
Temptronic. We have historically funded these dbations through the use of treasury shares dutiagjuarter subsequent to the
guarter in which we record the profit sharing llapj although management has the discretion tocasé to fund these contributions.
Our current intention is to use cash to fund theesdributions when our stock price is below $3.@0 ghare.

(13) SEGMENT INFORMATION

We have three reportable segments, which are alsceporting units: Mechanical Products (formenholvn as Manipulator and
Docking Hardware), Thermal Products (formerly kncasnTemperature Management) and Electrical Prodfmtserly known as
Tester Interface).



The Mechanical Products segment includes the dpasadf our Cherry Hill, New Jersey manufacturiagifity as well as the operatic
of three of our foreign subsidiaries: iINTEST KK{da), inTEST PTE, Limited (Singapore) and IntesdtdgmbH (Germany). As
discussed more fully in Note 5, we closed IntestiégmbH during the fourth quarter of 2008 and we iarthe process of closing
iNTEST KK. In addition, we reduced our workforcgrsficantly at inTEST Pte and are in the processanitralizing the manufacturing
of all Mechanical Products in our Cherry Hill, Ng&rsey manufacturing facility. Diamond, which we@ced in July 2008, as more
fully discussed in Note 3 to the consolidated firiahstatements in our 2008 Form KQis included in the operations of our Cherry t
NJ manufacturing facility. Sales of this segmentsist primarily of manipulator and docking hardwareducts, which we design,
manufacture and market, as well as certain othatee: products which we design and market, but whaie manufactured by third
parties. In addition, this segment provides postavdy service and support for various ATE equipten

The Thermal Products segment includes the opesatibmemptronic Corporation in Sharon, Massachss&gmptronic GmbH
(Germany) and Sigma, which we acquired in Octold®82as more fully discussed in Note 3 to the clidated financial statements in
our 2008 Form 10-K. Sales of this segment consistgrily of temperature management systems whichieggn, manufacture and
market under our Temptronic and Sigma Systems ptdohes. In addition, this segment provides poatranty service and support.

The Electrical Products segment includes the ojpermbf inTEST Silicon Valley Corporation. Salestiois segment consist primarily
tester interface products which we design, manufaand market.

We operate our business worldwide, and all thrgengats sell their products both domestically anerivationally. All three segments
sell to semiconductor manufacturers, third-partg énd assembly houses and ATE manufacturers. Remmial Products segment also
sells into a variety of industries outside of teengconductor industry, including the aerospacepraotive, communications, consumer
electronics, defense and medical industries. Intepany pricing between segments is either a maltplcost for component parts or
list price for finished goods.

Three Months Ended Six Months Ended

June 30 June 30
Net revenues from unaffiliated customers: 2009 2008 2009 2008
Mechanical Products $2,124 $ 4,156 $3,135 $ 9,182
Thermal Products 2,466 4,753 5,719 9,465
Electrical Products 442 2,871 943 4,818
Intersegment sales (360) (283) (730) (664)

$4.672 $11,497 $9,067 $22,801
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(13) SEGMENT INFORMATION (Continued)

Three Months Ended Six Months Ended

June 30 June 30
Intersegment sales: 2009 2008 2009 2008
Mechanical Products $ - $ - $ - $ -
Thermal Products 118 109 386 442
Electrical Products 242 174 344 222

$360 $283 $730 $664

Earnings (loss) before income taxes:

Mechanical Products
Thermal Products
Electrical Products
Corporate

Net earnings (loss):
Mechanical Products
Thermal Products
Electrical Products
Corporate

Identifiable assets:

$ (902 $(2,026

$(2,523, $(3,227

(659) 314 (1,260 459
(415) 458  (870) 361
16 (56) (61)  (167)

$(1.960) $(1.310)

$(4.714) $(2.574)

$ (894 $(2,072

$(2,516 $(3,336

(659) 313 (1,260 459
(415) 458  (870) 361
16 (56) (61)  (167)

$(1.952) $(1.357)

$(4.707) $(2.683)

June 30, Dec. 31,
2009 2008



Mechanical Products $ 5,107 $ 7,128
Thermal Products 8,886 12,018
Electrical Products 704 1,346

$14,697 $20,492

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

Three Months Ended Six Months Ended
June 30 June 30
2009 2008 2009 2008
Net revenues from unaffiliated customers:
uU.S. $3,739 $ 9,063 $7,110 $17,093
Europe 267 1,018 695 2,642
Asia-Pacific 666 1,416 1,262 3,066

$4,672 $11,497 $9,067 $22,801

June 30, Dec.31,

2009 2008
Long-lived assets:
u.s. $289 $474
Europe 121 125
Asia-Pacific 13 18
$423 $617
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Overview

This MD&A should be read in conjunction with thecampanying consolidated financial statements whiee been prepared assurn
that we will continue as a going concern. As disedsin Note 2 to the consolidated financial stateseour recurring losses from
operations and deteriorating cash flow raise sutisiadoubt about our ability to continue as a go@oncern. The consolidated financial
statements do not include any adjustments thattnggult from the outcome of this uncertainty. Sdsg, Part |, Item 1A - "Risk
Factors" of our 2008 Form 10-K.

Our business and results of operations are subEtgmtependent upon the demand for ATE by semicetmt manufacturers and
companies that specialize in the testing of ICsnBed for ATE is driven by semiconductor manufaatsithat are opening new, or
expanding existing, semiconductor fabrication fie# or upgrading existing equipment, which imtis dependent upon the current
anticipated market demand for semiconductors aadyats incorporating semiconductors. In the pastsemiconductor industry has
been highly cyclical with recurring periods of osepply, which often have a severe impact on thas®muctor industry's demand for
ATE, including the products we manufacture. This cause wide fluctuations in both our orders aridenenues and, depending on
ability to react quickly to these shifts in demaadn significantly impact our results of operationsese industry cycles are difficult to
predict and in recent years have become more iehatd, in most cases, shorter in duration. Becthesedustry cycles are generally
characterized by sequential periods of growth afides in orders and net revenues during each cyebr over year comparisons of
operating results may not always be as meaningfabaparisons of periods at similar points in eitlggor down cycles. In addition,
during both downward and upward cycles in our itigysn any given quarter, the trend in both owters and net revenues can be
erratic. This can occur, for example, when ordeescanceled or currently scheduled delivery datesiecelerated or postponed by a
significant customer or when customer forecastsgameral business conditions fluctuate during atqua

During the first half of 2009, the deteriorationtire global economy that began in 2008, continodthve significant negative impact
the demand for ATE. While all of our product segmsezxperienced declines in the demand for theidyets during these periods, sc
experienced greater reductions in demand thanotfiée declines in bookings between the first quahd the fourth quarter of 2008
were 73% in the Mechanical Products segment andi@5fe Electrical Products segment. These declinesinued into the first
quarter of 2009, with Mechanical Products and Eiest Products segment's bookings down 79% and 988pectively, from the first
guarter of 2008 or 24% and 48%, respectively, ftbenfourth quarter of 2008 to the first quarte2009. We believe the significant
declines in the bookings of both of these segmierdsie to the reduction in demand for ATE resulfirogn falling ATE utilization rate:



at our customers, who have experienced weakenedrdéfor their products due to the global economéession. While we presently
see some positive indicators in both our Mecharicatucts and our Electrical Products segmentsaduild our bookings for the
second quarter of 2009 in these segments incré&®¥édand 25%, respectively, as compared to thedfiratter of 2009, our net reven
in both of these segments are still at levels dnatsignificantly lower than those experiencedicomparable period in 2008.
Consequently, we remain focused on methods to eedath our operating losses and our cash burn.

Our Thermal Products (formerly known as Temperallamagement) segment experienced increased boakinlgs first half of 2008
and then reduced bookings in the second half oj¢lae. The fourth quarter 2008 bookings for therfrted Products segment, adjusted
to eliminate the impact of the acquisition of SigBystems which was acquired in October 2008, ded|B8% from the second quarter
of 2008. This trend continued into the first quad£2009, with Thermal Products segment bookiag§sted to eliminate the impact of
Sigma, down 68% from the second quarter of 2008 bélieve the lower level of declines experiencedhgyThermal Products segm
reflect the diversification of industries outsidarsconductor served by the Thermal Products segrilemtever, while we have
experienced the aforementioned increases in boskingur other two segments during the second guaft2009 as compared to the
first quarter of the year, total bookings for ourefmal Products segment, declined 9% during thensequarter of 2009 as compared to
the first quarter of the year. The decline in bogki in the first half of 2009 in our Thermal Protusegment impacted both their
semiconductor and non-semiconductor bookings, atthdhe decline in the non-semiconductor bookinggeded the decline in the
semiconductor bookings. In the second quarter 8920ur Thermal Products segment's semiconductukibgs increased over the
level achieved in the first quarter, while its negmiconductor bookings declined significantly frtme level achieved in the first
quarter. We believe this trend reflects that maingur non-semiconductor customers are continuirgedeclines in demand resulting
from the global economic recession, while manywfsemiconductor customers are seeing growth iradeim

We believe that purchases of most of our produstdypically made from semiconductor manufacturespital expenditure budgets.
Certain portions of our business, however, are igdigdess dependent upon the capital expenditudgbts of the end users. For
example, purchases of certain related ATE interfaoducts, such as sockets and interface boardshwiust
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be replaced periodically, are typically made frdra &nd users' operating budgets. In addition, @seh of certain of our products, such
as docking hardware, for the purpose of upgradimgproving the utilization, performance and eféisty of existing ATE, tend to be
counter cyclical to sales of new ATE. Moreover, lvadieve a portion of our sales of thermal produessilts from the increasing need
for temperature testing of circuit boards and sgemd components that do not have the design antéty to be tested in an electronic
device handler. In addition, in recent years weehaagun to market our Thermostream temperature geamant systems in industries
outside semiconductor test, such as the autom@erespace, medical and telecommunications ingss¥e 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 drivem \griety of changes within the
ATE market, including, for example, changing prodgzjuirements, longer time periods between newywbofferings by OEMs and
changes in customer buying patterns. In particalamand for our mechanical and electrical prodweitéch are sold exclusively within
the ATE industry, and our operating margins in ghpoduct segments have been affected by shifteicompetitive landscape,
including (i) customers placing heightened emphasishorter lead times (which places increased ddman our available engineeri
and production capacity increasing unit costs) @migring in smaller quantities (which preventsnasrf acquiring component materials
in larger volumes at lower cost and increasing codts), (ii) the increasing practice of OEM martiigers to specify other suppliers as
primary vendors, with less frequent opportunitiesdmpete for such designations, (iii) the incrdasée of third-party test and
assembly houses in the ATE market and their reouérg of products with a greater range of use alavest cost, and (iv) customer
supply line management groups demanding lower piacel spreading purchases across multiple ventloese shifts in market
practices have had, and may continue to have,ngitgivels of impact on our operating results, wtaoh difficult to quantify from
period to period. Management has taken, and wiltinae to take, such actions it deems appropraataljust our strategies, products
and operations to counter such shifts in markettjes as they become evident.

Net Revenues and Orders

The following table sets forth, for the periodsicaded, a breakdown of the net revenues from ureaéd customers both by product
segment and geographic area (based on the loaHttbe selling entity).

(in 000's)
Three Months Ended Six Months Ended
June 30, March 31, June 30,
Net revenues from unaffiliated customers: 2009 2008 2009 2009 2008
Mechanical Products $2,124% 4,156 $1,011 $3,135% 9,182

Thermal Products 2,466 4,753 3,253 5,719 9,465



Electrical Products 442 2,871 501 943 4,818
Intersegment sales (360) _ (283) (370) _(730) _ (664)
$4,672 $11,497 $4,395 $9,067 $22,80!

Intersegment sales:

Mechanical Products $ - % - $ - % - % -
Thermal Products 118 109 268 386 442
Electrical Products 242 174 102 344 222

$360 $283 $370 $730 $664
Net revenues from affiliated customers (net of idegment sales)

Mechanical Products $2,124% 4,156 $1,011 $3,135% 9,182
Thermal Products 2,348 4,644 2,985 5,333 9,023
Electrical Products 200 2,697 399 599 4,596

$4,672 $11,497 $4,395 $9,067 $22,80!

Net revenues from unaffiliated customers:

u.S. $3,739% 9,063 $3,371 $7,110$17,093
Europe 267 1,018 428 695 2,642
Asia-Pacific 666 1,416 596 1,262 3,066

$4,672 $11,497 $4,395 $9,067 $22,80!
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Our consolidated net revenues for the quarter edded 30, 2009 decreased $6.8 million or 59% agaoed to the same period in
2008. During the second quarter of 2009, we coetinw experience reduced levels of demand in allofproduct segments. Our net
revenues (net of intersegment sales) of our Mecharifhermal and Electrical Product segments dedlB2.0 million or 49%, $2.3
million or 50% and $2.5 million or 93%, respectivehs compared to the second quarter of 2008. fe&lju® exclude the net revenue
Sigma Systems Corp. ("Sigma") which we acquire@datober 2008 as further discussed in Note 3 t@timsolidated financial
statements in our 2008 Form 10-K, our consolidatetd-evenues would have declined $7.6 million &6G6d the net revenues (net of
intersegment sales) of our Thermal Products segmemiiich Sigma is included, would have declinedld8illion or 67% from the
comparable period in 2008. We believe these dexlieflect many of the factors discussed in the Qeer.

Total orders for the quarter ended June 30, 2008 $4.6 million compared to $3.8 million for theagter ended March 31, 2009 and
$10.0 million for the quarter ended June 30, 2@@8usted to exclude the orders of Sigma, total rsder the quarters ended June 30,
2009 and March 31, 2009 would have been $3.6 miliod $2.9 million, respectively. We cannot beaiarwhat the level of our orders
or net revenues will be in any future period.

Backlog

At June 30, 2009, our backlog of unfilled ordensdth products was approximately $1.7 million comgzhwith approximately $1.8
million at March 31, 2009 and $3.9 million at JuB& 2008. Our backlog includes customer orders kvhie have accepted,
substantially all of which we expect to deliver2@09. While backlog is calculated on the basisraf purchase orders, a customer may
cancel an order or accelerate or postpone currsokigduled delivery dates. Our backlog may be &by the tendency of customers
to rely on short lead times available from supgliéncluding us, in periods of depressed demangetiods of increased demand, there
is a tendency towards longer lead times that hagffiect of increasing backlog. As a result, owklzg at a particular date is not
necessarily indicative of sales for any future qeri

Business Restructuring Initiatives

In early 2008, we commenced a review of our openatio more aggressively streamline our cost stradh line with the current
business environment. The review of our operatisrms-going. As part of this process, we are faogigin methods to increase our
profitability worldwide, including pursuing otheyges of revenue streams and additional growth dppibies. The actions we have
taken to date in 2009 are described in detail beRiease refer to "Management's Discussion andyAisabf Financial Condition and
Results of Operations” in our 2008 Form 10-K fatedailed description of the actions taken durin@&0

In addition, in April 2009, we retained a financélvisor to assist us in assessing our strategimatives to enhance operating
performance and shareholder value. Under presemetneonditions and with our present resourcesgoats remain to conserve cash,
reduce costs and generate sales of our productsld@eontinue to consider other alternatives, handf we are not successful



accomplishing these goals or alternatives, we neafptred to seek relief through a filing under th&. Bankruptcy Code or liquidate
and dissolve our business. See "Risk Factors"ir20608 Form 10-K. We will likely incur additionaéstructuring charges in future
periods, however, we cannot predict the amountdf £harges at this time.

2009 Restructuring Actions to Date

Effective March 1, 2009, we implemented salary ctiduns in each of our three product segments bynsiefia one-week furlough out
of every four weeks in the case of the MechanicatiBcts and Electrical Products segments (a 25%ctioh) and a one-week furlough
each month in the case of the Thermal Products eegfa 23% reduction). In May 2009, we modified time-week furloughs we
implemented on March 1, 2009. In our MechanicabRots and Electrical Products segments, for emplogarning over $75,000
annually, we changed from a one-week furlough ierg¥our weeks to a 25% temporary salary reductioour Thermal Products
segment, for employees earning over $70,000 annwed changed from a one-week furlough per mont 28% temporary salary
reduction. In cases where the 25% temporary sadaiiyction would reduce an employee's annual salkgw $75,000 (or where the
23% temporary salary reduction would reduce an eyag's annual salary below $70,000), we did naicedhe employee's annual
salary below $75,000 (or $70,000). In additionitese temporary salary reductions and periods tfifgh, we have also reduced our
workforce and made decisions about facility closuneeach of our three product segments as desdoidew.
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Thermal Products Segmenburing the first six months of 2009, we approvecdke separate workforce reductions in our Thermal
Products segment. On January 15, 2009, we appeveduction of 5 employees, representing approxlp@9 of the total employees
in this segment and on February 19, 2009, we ajgraveduction in workforce of 6 employees, représg approximately 8% of the
total employees in this segment (collectively tipd 2009 TP Workforce Reduction™). We completeddbmmunications of these
actions to our employees on January 22, 2009 abcukey 19, 2009, respectively. We incurred apprataty $60,000 in total costs
related to these actions for one-time terminatiendfits. These costs were incurred in the firsrtguaf 2009. On April 8, 2009, we
approved a reduction of 11 employees, represeatipgoximately 15% of the total employees in thignsent (the "Q2 2009 TP
Workforce Reduction”). We completed the communaabf this action to our employees on April 15, 200/e incurred approximate
$62,000 in total costs related to these actionsi@-time termination benefits. These costs wezaried in the second quarter of 2009.

These actions were taken to reduce the operatipgnses of this segment in response to current éssiconditions. We expect that the
completed actions in this segment will reduce aurual operating expense structure by approxim&el$ million.

Mechanical Products Segmen®n April 8, 2009, we approved a reduction in worke in our Mechanical Products segment of 13
employees which represented approximately 20%eethployees in this segment. We incurred approxiy&71,000 in total costs
related to this action for one-time termination &fés. These costs were incurred in the secondieuaf 2009. We completed the
communication of this action to our employees onil&5, 2009.

Also on April 8, 2009, we approved the closure wf dapanese operation, which is part of our Medsdmroducts segment. The four
full-time and one part-time employees were notifiédhis planned closure on April 24, 2009. Threlfime employees were
terminated on May 31, 2009. No one-time terminabenefits were paid to these employees or will did o the current employees
when they are terminated. We currently expectnmitgate the final two employees by the end of thieltquarter of 2009. We currently
estimate facility closure costs of approximatel8 ®90 for our Japanese operation. We expect taeaca Japanese facility at the end
of the third quarter of 2009.

On April 14, 2009, we approved reductions in work#in our Singaporean operation, which is also @aour Mechanical Products
segment, of 8 employees and notified these empsogktheir planned termination on April 20, 2009 férminated four employees on
May 15, 2009, one employee on May 31, 2009, arektemployees on June 30, 2009. We incurred appabeiyn$51,000 in total costs
related to this action for ortéme termination benefits. We incurred these cdsting the second quarter of 2009. In connecticth wiis
action, we plan to centralize manufacturing of natbal products in our Cherry Hill, New Jersey @pien.

The reductions in force noted above for our Japmaes Singaporean operations totaled 13 employeg®senting 26% of the
employees in our Mechanical Products segment.

These actions (collectively, the "Q2 2009 MP Plamé€ye taken to reduce the operating expenseso$#gment in response to current
business conditions. We expect that the completédres in this segment will reduce our annual opiegeexpense structure by
approximately $1.5 million.

Electrical Products SegmentOn April 27, 2009, we approved workforce reduestion our Electrical Products segment (the "Q2 2009
EP Workforce Reduction™). On April 30, 2009, wentémated 10 employees and an additional staff pensmterminated on May 15,
2009, which represented 61% of the employees instjment. We incurred approximately $77,000 &l wists related to these actic
for one-time termination benefits. We incurred thessts during the second quarter of 2009.

These actions were taken to reduce the operatipgnses of this segment in response to currentéssitonditions. We expect that



completed actions in this segment will reduce oumual operating expense structure by approxim&eng,000.

Corporate SegmentOn April 8, 2009, we approved a reduction in worke in our Corporate segment of one employee kvhic
represented approximately 20% of the employedsisnsegment (the "Q2 2009 Corporate Workforce Réohit). We incurred
approximately $6,000 in total costs related to #uson for one-time termination benefits. Thesstgavere incurred in the second
quarter of 2009. We also approved a reductionérbifise salary of our Executive Chairman of apprateéty $152,000. We completed
the communications of these actions to our emplogeeApril 15, 2009. These actions were taken doce the operating expenses of
this segment in response to current business ¢onglitWe expect that the completed actions ingbgment will reduce our annual
operating expense structure by approximately $2a2,0
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Product/Customer Mix

Our three product segments each have multiple ptedhat we design, manufacture and sell to oulocusrs. The gross margin on e
product we offer is impacted by a number of factoctuding the amount of intellectual property (sws patents) utilized in the prodi
the number of units ordered by the customer atiome, or the amount of INnTEST designed and fabeigahaterial included in our
product compared with the amount of third-partyigiesd and fabricated material included in our pridlihe weight of each of these
factors, as well as the current market conditiolesermines the ultimate sales price we can obtaipdr products and the resulting
gross margin.

The mix of products we sell in any period is ultielg determined by our customers' needs. Theretioeemix 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 prodsoald in that period.

We sell most of our products to semiconductor mactuirers and third-party test and assembly hogsesser sales) and to ATE
manufacturers (OEM sales) who ultimately resell eguipment with theirs to semiconductor manufactur®ur Thermal Products
segment also sells into a variety of other indastincluding the aerospace, automotive, communmwitgticonsumer electronics, defense,
and medical industries. The mix of customers duanyg given period will affect our gross margin daaliffering sales discounts and
commissions. For the six months ended June 30, 2002008, our OEM sales as a percentage of nehues were 6% and 21%,
respectively.

OEM sales generally have a lower gross margin émahuser sales, as OEM sales historically haveahadre significant discount. Our
current net operating margins on most OEM salesglier, are only slightly less than margins on eselr sales because of the payment
of third party sales commissions on most end usessWe have also continued to experience denfasrisour OEM customers'

supply line managers to reduce our sales pricd®eto. If we cannot further reduce our manufactuend operating costs, these pricing
pressures will continue to reduce our gross andatipg margins.

Risk Factors and Forwartlooking Statements

In addition to historical information, this discims and analysis contains statements relating $sipte future events and results that
considered "forward-looking statements" within theaning of the Private Securities Litigation Refdkot of 1995. These statements
can often be identified by the use of forward-lowkierminology such as "believes," "expects,” 'okg " "may,"” "will," "should" or
"anticipates" or similar terminology. These statatsaénvolve risks and uncertainties and are basedadous assumptions. Although
believe that our expectations are based on reakassumptions, investors and prospective invest@rsautioned that such statements
are only projections, and there cannot be any assarthat these events or results will occur.

Information about the primary risks and uncertaisithat could cause our actual future resultsfterdnaterially from our historic
results or the results described in the forwaking statements made in this report or preseatseivhere by Management from time
time are included in Part I, Item 1A - "Risk Fagtbof our 2008 Form 10-K. Material changes to stsk factors may be reported in
subsequent Quarterly Reports on Form 10-Q in Pdtem 1A. There have been no such changes fremisk factors set forth in our
2008 Form 10-K.

Results of Operations

All of our products are used by semiconductor maatufrers in conjunction with ATE in the testinglG&. Consequently, the results of
operations for each product segment are geneiffdlgtad by the same factors. Separate discussimharalyses for each product
segment would be repetitive and obscure any urfagters that affected the results of operationswfdifferent product segments. The
discussion and analysis that follows, therefor@résented on a consolidated basis and includegsdimn of factors unique to each
product segment where significant to an understandf that segmen



The following table sets forth, for the periodsioaded, the principal items included in the Cordatied Statements of Operations as a
percentage of total net revenues.
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Percentage of Net Revenues
Quarters Ended June 30, Six Months Ended June 30,

2009 2008 2009 2008
Net revenues 100.0% 100.0% 100.0%  100.0%
Cost of revenues 69.7 60.7 75.5 60.6
Gross margin 30.3 39.3 24.5 39.4
Selling expense 22.2 19.3 24.0 18.9
Engineering and product development expense 12.3 12.3 14.7 12.4
General and administrative expense 29.4 17.7 33.7 18.8
Restructuring and other charges 58 _17 _3.6 _ 0.9
Operating loss (39.4) (12.7) (51.5) (11.6)
Other income (expense) __ (26 _04 _(0.4) _04
Loss before income tax expense (benefit) (42.0) (11.3) (51.9) (11.2)
Income tax expense (benefit) __ (92 _o04 _(0.0) _05
Net loss (41.8)% (11.7)% (51.9)% (11.7)%

Quarter Ended June 30, 2009 Compared to Quartereintline 30, 2008

Net Revenuedlet revenues were $4.7 million for the quarter endlene 30, 2009 compared to $11.5 million for e period in
2008, a decrease of $6.8 million or 59%. Our ne¢meies during the second quarter of 2009 includ@8$00 of net revenues
attributable to Sigma, which we acquired in Octab@08, as previously discussed. We believe thdfgignt decline in our net revenu

during the second quarter of 2009 primarily refiate impact which the current global economic seia has had on the demand for
ATE, as discussed in the Overview.

During the second quarter of 2009, our net revefna@s customers in the U.S., Europe and Asia dee@&9%, 74% and 53%,
respectively, over the comparable period in 200§usted to eliminate the impact of changes in fpreurrency exchange rates, the
decrease in net revenues from customers in Eunmgpé\sia would have been 68% and 53%, respectiVidlg.higher percentage
decrease from our customers in Europe primarilleetd the closure of our Intestlogic subsidiaryethdccurred during the fourth
guarter of 2008. Sales that would have been madribintestlogic subsidiary are now handled by ©herry Hill operation in the U.S.

Gross Margin.Gross margin was 30% for the second quarter of 200®ared to 39% for the same period in 2008. Hueahse in
gross margin is primarily the result of an incresseur fixed operating costs as a percentage bfevenues. Although our fixed
operating costs decreased $670,000 in absolutardetims during the second quarter of 2009 as credpa the same period in 2008,
these costs were not as fully absorbed due toigihéisantly lower net revenues levels. As a restliese costs increased to 30% of net
revenues in the second quarter of 2009 from 18%ebfevenues in the second quarter of 2008. The,$6@ decrease in the absolute
dollar amount of our fixed operating costs primarépresents lower salaries and benefits expenaeesult of our reductions in
workforce and the other compensation and benefjtssaments we have implemented as a part of otnutaring initiatives which are
more fully discussed in the Overview. To a lessegemt, depreciation expense also decreased irettend quarter of 2009 compared to

the same period in 2008 as a result of the impaitroklong-lived assets in both our Mechanical Ricid and Electrical Products
segments during the fourth quarter of 2008.

In addition to the increase in our fixed operatingts as a percentage of net revenues, our chargescess and obsolete inventory
increased both in absolute dollar terms and as@eptage of net revenues for the second quart20@® as compared to the same pe
in 2008. Our charges for excess and obsolete invemtere $286,000 or 6.1% of net revenues for do®sd quarter of 2009 as
compared to $195,000 or 1.7% of net revenues ®ctimparable period in 2008. As a result of theifzant and rapid decline in
demand for our products which occurred in the sédwif of 2008, as more fully discussed in the @iexv, more of our inventory now
meets our objective criteria which resulted initherease in the absolute dollar amount of thesegeisaduring the second quarter of
2009 as compared to the same period in 2008. Tdredses as a percentage of net revenues in odrdpe&rating costs and charges for
excess and obsolete inventory were partially otfiged decrease in our component material costgpascantage of net revenues during
the second quarter of 2009 as compared to the pariad in 2008, reflecting changes in product amst@mer mix.
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Selling ExpenseSelling expense was $1.0 million for the secondiguaf 2009 compared to $2.2 million for the sgmeeiod in 2008, .
decrease of $1.2 million or 53%. The decreaselimgexpense primarily reflects both a reductiarsalaries and benefits expense,
reflecting the aforementioned restructuring initias we implemented, and lower levels of commissj@s a result of the significant
decline in net revenues experienced in the secaadear of 2009 as compared to the second quar@0@8. To a lesser extent, there
was also a reduction in travel costs reflectingdetrips, particularly to trade shows, during teeand quarter of 2009 as compared to
the second quarter of 2008.

Engineering and Product Development ExpeEsgyineering and product development expense was, @30 for the second quarter of
2009 compared to $1.4 million for the same period008, a decrease of $841,000 or 59%.The decieasgineering and product
development expense primarily reflects lower satadnd benefits expense as a result of the afotemed restructuring initiatives. To
a lesser extent, there were also decreases inisgennt legal fees related to our intellectual propeesearch and development
materials and the use of third-party consultantinduthe second quarter of 2009 as compared teahee period in 2008. During the
second quarter of 2008, we had a higher level gborg development efforts related to a new famflyjnanipulators which we
introduced during the latter part of 2008.

General and Administrative Expen&eneral and administrative expense was $1.4 mifbothe second quarter of 2009 compared to
$2.0 million for the same period in 2008, a deceeafs$666,000 or 33%. This decrease was primarniBsalt of lower levels of salaries
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 wWithdocumentation and testing of our internal mdrver financial reporting
procedures and related compliance matters. Thesetiens were patrtially offset by increased legglense and professional fees
related to our restructuring actions and the reardf our financial advisor.

Restructuring and Other ChargeRestructuring and other charges were $269,00(héosécond quarter of 2009 compared to $200,000
for the same period in 2008, an increase of $69¢0B5%. As a result of the aforementioned sigaificdecline in demand, which

began in 2008 and has worsened in 2009, duringagbend quarter of 2009, we implemented restruayslans in all three of our
segments as discussed in more detail in the Owervibe charges incurred during the second quaft2@@9 represented one-time
termination benefits related to these actions. mythe second quarter of 2008, when the reductiateimand for ATE was becoming
apparent, we implemented a restructuring plan m\éechanical Products segment which included aatoluin the workforce in this
segment by 18 employees, representing 18% of takamployees in this segment. The charges incutueithg the second quarter of
2008 represented one-time termination benefitsgelto this action.

Other Income (Expenseé)ther expense was $121,000 for the second qudrB808 compared to other income of $47,000 for the
comparable period in 2008, a decrease of $168; 0@ shift from other income to other expense imprily a result of an increase in
foreign exchange losses combined with a reductianterest income as a result of a lower averagh balance during the quarter.

Income Tax Expense (Benefithr the quarter ended June 30, 2009, we recorda@ttame tax benefit of $8,000 compared to income
tax expense of $47,000 for the same period in 2008a quarterly basis, we record income tax expensenefit based on the expected
annualized effective tax rate for the various tgxurisdictions in which we operate our businesBege to our history of operating
losses in both our domestic and certain of ouriforeperations, we have recorded a full valuatibowaance against the deferred tax
assets of these operations, including net oper&dsgycarryforwards, where we believe it is mokellf than not that we will not have
sufficient taxable income to utilize these assefefe they expire.

Six Months Ended June 30, 2009 Compared to Sixiddinded June 30, 2008

Net Revenuedlet revenues were $9.1 million for the six monthdedd June 30, 2009 compared to $22.8 million fersame period in
2008, a decrease of $13.7 million or 60%. Our eeenues during the first six months of 2009 inctu@i#&.8 million of net revenues
attributable to Sigma, which we acquired in Octab@08, as previously discussed. We believe thefgignt decline in our net revenu
during the first six months of 2009 primarily refte the impact which the current global economéession has had on the demand for
ATE, as previously discussed in the Overview.

During the six months ended June 30, 2009, ourevenues from customers in the U.S., Europe and detreased 58%, 74% and

59%, respectively, over the comparable period B82@djusted to eliminate the impact of changef®irign currency exchange rates,
the decrease in net revenues from customers irpEwand Asia would have been 69% and 58%,
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respectively. The higher percentage decrease frormgustomers in Europe primarily reflects the clesof our Intestlogic subsidiary
which occurred during the fourth quarter of 2008leS that would have been made by our Intestlagisidiary are now handled by our
Cherry Hill operation in the U.S.

Gross MarginGross margin was 25% for the six months ended 30n2009 compared to 39% for the same period i18200e
decrease in gross margin is primarily the resuliroincrease in our fixed operating costs as aepéage of net revenues. Although our
fixed operating costs decreased $1.1 million iroalis dollar terms during the first six months 602 as compared to the same period
in 2008, these costs were not as fully absorbedaltiee significantly lower net revenues levels.aA®sult, these costs increased to

of net revenues in the first six months of 2009rfrb9% of net revenues in the first six months di&0rhe $1.1 million decrease in the
absolute dollar amount of our fixed operating cgsisarily represents lower salaries and beneffzease reflecting the impact of our
restructuring initiatives. To a lesser extent, @efation expense also decreased in the first sixtihsoof 2009 compared to the same
period in 2008 as a result of the impairment ofjliimed assets in both our Mechanical and Eledtfzaducts segments during the
fourth quarter of 2008.

In addition to the increase in our fixed operatiogts as a percentage of net revenues, our chargescess and obsolete inventory
increased both in absolute dollar terms and as@eptage of net revenues for the first six monfig089 as compared to the same
period in 2008. Our charges for excess and obswmleémtory were $635,000 or 7.0% of net revenueshe first six months of 2009 as
compared to $384,000 or 1.7% of net revenues ®ctimparable period in 2008. As a result of theifzant and rapid decline in
demand for our products which occurred in the sédwif of 2008, as more fully discussed in the @iexv, more of our inventory now
meets our objective criteria which resulted initirease in the absolute dollar amount of thesegelsaduring the first six months of
2009 as compared to the same period in 2008. Tdnedres as a percentage of net revenues in odrdp@rating costs and our charges
for excess and obsolete inventory were partialfgetfby a decrease in our component material @sstspercentage of net revenues
during the first six months of 2009 as comparethéosame period in 2008, reflecting changes inycbdnd customer mix.

Selling Expenseselling expense was $2.2 million for six monthsexhdune 30, 2009 compared to $4.3 million for trees period in
2008, a decrease of $2.1 million or 50%. The deseréa selling expense primarily reflects both auddithn in salaries and benefits
expense, reflecting the aforementioned restruduriitiatives we have implemented and lower ledlsommissions, as a result of the
significant decline in net revenues experiencetthénfirst six months of 2009 as compared to theesperiod in 2008. To a lesser extent
there was also a reduction in travel costs, freigists and other advertising and trade show rekatpdnditures primarily reflecting
reduced attendance at trade shows during thesfirshonths of 2009 as compared to the first six theof 2008.

Engineering and Product Development ExpeBEsgjineering and product development expense w&sriillion for the six months
ended June 30, 2009 compared to $2.8 million ferséme period in 2008, a decrease of $1.5 millidsB88&6.The decrease in
engineering and product development expense ptimaflects lower salaries and benefits expense @sult of the aforementioned
restructuring initiatives we have implemented. Tlesser extent, there were also decreases in sgeodilegal fees related to our
intellectual property, research and developmeneriads and the use of third-party consultants dutire first six months of 2009 as
compared to the same period in 2008. During th $itk months of 2008, we had a higher level ofaing development efforts related
to a new family of manipulators which we introduakding the latter part of 2008.

General and Administrative Expenggeneral and administrative expense was $3.1 mifbothe six months ended June 30, 2009
compared to $4.3 million for the same period in@0Ddecrease of $1.2 million or 29%. This decreese primarily a result of lower
levels of salaries and benefits expense reflectiegmpact of our restructuring initiatives. Toesder extent, there was also a reduction
in professional fees for third-party consultantovessist us with the documentation and testinguofrdernal control over financial
reporting procedures and related compliance matters

Restructuring and Other ChargeRestructuring and other charges were $329,00h#osix months ended June 30, 2009 compared to
$200,000 for the same period in 2008, an incre&$420,000 or 65%. As a result of the aforementibsignificant decline in demand,
which began in 2008 and has worsened in 2009, glthi@ second quarter of 2009, we implemented retsiring plans in all of our
segments as discussed in more detail in the Owervibe charges incurred during the first six mor@h2009 represented one-time
termination benefits related to these actions. mythe second quarter of 2008, when the reductiateimand for ATE was becoming
apparent, we implemented a restructuring plan m\éechanical Products segment which included aatoluin the workforce in this
segment by 18 employees, representing 18% of takdamployees in this segment. The charges incutueithg the first six months of
2008 represented one-time termination benefitsgel® this action.
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Other Income (Expenseé)ther expense was $40,000 for the six months edwdeel 30, 2009 compared to other income of $82,600 f
the comparable period in 2008, a decrease of $0@2;The shift from other income to other expengaiiwarily a result of a reduction
in interest income as a result of a lower averagph dalance during the first six months of 2009.

Income Tax Expense (BeneiFor the six months ended June 30, 2009, we recadaédcome tax benefit of $7,000 compare



income tax expense of $109,000 for the same p@n@@08. On a quarterly basis, we record incomeetgense or benefit based on the
expected annualized effective tax rate for theotaritaxing jurisdictions in which we operate ousibesses. Due to our history of
operating losses in both our domestic and certaguoforeign operations, we have recorded a falugtion allowance against the
deferred tax assets of these operations, includi@perating loss carryforwards, where we belieissmore likely than not that we w
not have sufficient taxable income to utilize thassets before they expire.

Liquidity and Capital Resources

Net cash used in operations for the six monthseddae 30, 2009 was $2.3 million compared to $&B8¥f0r the same period in 2008.
The increase in net cash used in operations piynafiects our higher net loss for the first siomnths of 2009 as compared to the first
six months of 2008. During the first six months2609, trade accounts and notes receivable decr&8444d000, inventories decreased
$914,000 and accounts payable decreased $436]00Dwhich reflect the reduction in the level afidginess during the first six months
of 2009. Accrued wages and benefits decreased @30@luring the first six months of 2009 reflectthg significant reductions in
workforce and other salary and benefits adjustmiiniatishave been implemented as a part of our isting initiatives. Other assets
decreased $664,000 during the six months ended3yrN09 primarily as a result of the terminatdrseveral life insurance policies
held by our Japanese subsidiary. The cash surrgatiex of these policies was included in other @sse our balance sheet. These
policies were terminated in connection with theisiea to close this operation, as the policies séras the retirement assets for the
employees of this operation. The amount of the sastender value that will be paid out to our ramreg employees in Japan is
recorded as a liability and is included in accruagjes and benefits on our balance sheet at Jur29G9,

Purchases of property and equipment were $41,000éosix months ended June 30, 2009. We havegmifisent commitments for
capital expenditures for the balance of 2009, haredepending upon changes in market demand, wemaég such purchases as we
deem necessary and appropriate.

Net cash used in financing activities for the siantis ended June 30, 2009 was $4,000, which repeegayments 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 iiSTIESilicon Valley Corporation, excluding all patentrademarks and applicatic
for same. We have not utilized this facility to tmw any funds. Our usage consists of the issuahladters of credit in the face amount
of $250,000. We pay a quarterly fee of 1.5% pemuamon the total amount of the outstanding lettéisredit. The terms of the loan
agreement require that we maintain a minimum le¥&200,000 of domestic cash. The loan agreemsntantains certain negative
covenants regarding, among other things, acquisitt;md additional debt. We have notified the lerlar certain aspects of our recent
acquisitions may have violated these covenantsai&/én discussions with our lender to terminats linie and to place $250,000 of our
cash into a certificate of deposit which we wik@ge to the lender as collateral for the outstantiitiers of credit. The credit facility
expiration was extended shortly after the closthefsecond quarter to September 30, 2010. If weotioeplace the existing line with
the pledged certificate of deposit, or if the viama of the negative covenants is not waived, dttefs of credit may be drawn upon or
the facility may be revoked and any amounts so dramotherwise due under the facility may be degdidtom our accounts with the
lender.

As of June 30, 2009, we had cash and cash equisaléf4.6 million. During the quarter ended Jufe 209, we received
approximately $944,000 which represented the caskersder value of several life insurance policiéscl were cancelled in connecti
with the closure of our Japanese operation, asiséea in the Overview. Of the amount received, @pprately $494,000 represents
retirement assets which will be paid out to therfer managing director of this operation. We expeqay out this amount prior to
December 31, 2009. This amount is included in Aedrwages and Benefits on our balance sheet asief3lly 2009. In light of
deteriorating conditions in the semiconductor induand the global economic recession, we initiaestries of restructuring and cost
reduction programs during the fourth quarter of&08hich have continued into the first and secouartprs of 2009, as previously
discussed, in order to conserve cash and redute to#\pril 2009, we retained the services ofreaficial advisor to assist us in
assessing our strategic alternatives to enhanaatige performance
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and stockholder value. Under present market carditand with our present resources, our goals retnaonserve cash, reduce costs
and generate sales of our products. We also cantmaonsider other alternatives, however, if werat successful in accomplishing
these goals or alternatives, we may be forcedeh sdief through a filing under the U.S. Bankryp@ode or liquidate and dissolve our
business.

As discussed in Note 2 to the consolidated findrste&ements in our 2008 Form 10-K, we receivedport from our independent
registered public accounting firm expressing sulithdoubt about our ability to continue as a godoncern. Our ability to continue as
a going concern is dependent on many events, sbmbkich may be outside of our direct control, irdilg, among other things, the
success and timeliness of our cost reduction thita and the availability of financing, if needéal fund our working capit¢



requirements. We have incurred significant losedhriee of the last five years including losse2007 and 2008 and the first half of
2009. These losses were attributable to operatisngell as to charges for impairments and restrungis. We have managed our
liquidity during this time primarily through a ses of cost reduction initiatives. However, the auihg weakness and turmoil of the
macroeconomic environment that began in 2008, asdaorsened in 2009, has resulted in a significedhiction in equipment
utilization rates in the semiconductor industry jethhas had a significant negative impact on owkbwgs. Our bookings for the first
quarter of 2009 decreased to $3.8 million comp#we®b.3 million for the fourth quarter of 2008 a®@l2 million for the third quarter of
2008. While we presently see some positive indisatocertain of our segments, and although oukings for the second quarter of
2009 increased to $4.6 million, we cannot be cettaat the downturn is reversing or that we wil&aufficient cash to continue to
operate. Consequently, we continue to remain fatosemethods to restructure our business and resluceash burn or to identify
appropriate strategic alternatives. However, ifare not successful in accomplishing these goaddtematives, we may be forced to
seek relief through a filing under the U.S. BankeypCode or liquidate and dissolve our business.dé&/aot currently have any
available credit facilities under which we can loevrto help fund our working capital requirements.

New or Recently Adopted Accounting Standards

See the Notes to the consolidated financial statésrfer information concerning the implementationl &dnpact of new or recently
adopted accounting standards.

Critical Accounting Policies

The preparation of consolidated financial stateméntonformity with accounting principles geneyalkcepted in the United States of
America requires us to make estimates and judgnteatsffect the reported amounts of assets, iiss) revenues, expenses and
related disclosure of contingent assets and ltgsliOn an on-going basis, we evaluate our estisnatcluding those related to
inventories, londived assets, goodwill, identifiable intangiblegferred income tax valuation allowances and prodiactanty reserve
We base our estimates on historical experienceoarappropriate and customary assumptions that Vievbdo be reasonable under the
circumstances, the results of which form the bfsisnaking judgments about the carrying valuesssiss and liabilities that are not
readily apparent from other sources. Some of theseunting estimates and assumptions are partigskansitive because of their
significance to our consolidated financial statetaemd because of the possibility that future evaffecting them may differ markedly
from what had been assumed when the financialmtatts were prepared. As of June 30, 2009, there be®n no significant changes
to the accounting policies that we have deemetitatitThese policies are more fully described in 2008 Form 10-K.

Item 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARK  ET RISK
This disclosure is not required for a smaller réipgrcompany.
Item 4T. CONTROLS AND PROCEDURES

CEO and CFO Certifications . Included with this Quarterly Report as ExhibifisBBand 31.2 are two certifications, one by eacbuof
Chief Executive Officer and our Chief Financial O (the "Section 302 Certifications"). This Iteffi contains information concerni
the evaluations of our disclosure controls and @doces that are referred to in the Section 302ft@ations. This information should |
read in conjunction with the Section 302 Certificas for a more complete understanding of the padressed therein.

-30 -

iNTEST CORPORATION

Item 4T. CONTROLS AND PROCEDURES (Continued)

Evaluation of Our Disclosure Controls and Procedurs. The SEC requires that as of the end of the quasteered by this Report, ¢
CEO and CFO must evaluate the effectiveness adeélggn and operation of our disclosure controls@wdedures and report on the
effectiveness of the design and operation of oseldsure controls and procedures.

"Disclosure controls and procedures” mean the otsénd other procedures that are designed witblfextive of ensuring that
information required to be disclosed in our repfitesl under the Securities Exchange Act of 198# (Exchange Act"), such as this
Report, is recorded, processed, summarized andteebaithin the time periods specified in the rudesl forms promulgated by the
SEC. Disclosure controls and procedures are alsigmied with the objective of ensuring that sucleinfation is accumulated and
communicated to our management, including the CEDGFO, as appropriate, to allow timely decisiagarding 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 controkdvencial reporting will prevent all error and &aud. A control system, no matter
how well conceived and operated, can provide oghsonable, as opposed to absolute, assuranchetwijectives of the control
system are met. Further, the design of a contstbsy must reflect the fact that there are resotwostraints, and the benefits of
controls must be considered relative to their cadtsause of the inherent limitations in all cohiystems, no evaluation of controls
provide absolute assurance that all control isandsinstances of fraud, if any, within an entity&éd&een detected. These inhel



limitations include the realities that judgmentsiacision-making can be faulty, and that breakdogarsoccur because of simple error
or mistake. Additionally, controls can be circumteghby the individual acts of some persons, byusatin of two or more people, or by
management override of the control. The desigmygfsystem of controls also is based in part upetaiteassumptions about the
likelihood of future events, and there can be rsugnce that any design will succeed in achievgtated goals under all potential
future conditions; over time, a system of controksy become inadequate because of changes in arglitir the degree of compliance
with the policies or procedures may deterioratecaBse of the inherent limitations in a cost-effextontrol system, misstatements due
to error or fraud may occur and not be detectedoAdingly, our management has designed the disgaantrols and procedures to
provide reasonable assurance that the objectivéseafontrol system were met.

CEOI/CFO Conclusions about the Effectiveness of theisclosure Controls and Procedures As required by Rule 1345(b), inTEST
management, including our CEO and CFO, conductezl/aluation as of the end of the period coverethls/Report, of the
effectiveness of our disclosure controls and praoesl Based on that evaluation, our CEO and CF@leded that, the disclosure
controls and procedures were effective as of tldeoéthe period covered by this report in all retgaother than ensuring that our Anr
Report on Form 10-K and our Quarterly Report omi@0-Q for the quarter ended March 31, 2009 wenelii filed. Due to the
Company's continued losses and the global econangaing financial crisis during the first half 2009, management determined that
additional time was necessary for the Company'saed and furloughed staff to prepare and file theausal Report on Form 10-K so it
could consider and implement further strategicraftéves for conserving cash. The delay in prepgaind filing the Annual Report
necessitated a delay in our Quarterly Report omF0-Q for the quarter ended March 31, 2009, tinéilAnnual Report was finalized
and filed, which was completed on July 10, 2009 Quarterly Report on Form 10-Q for the quarteresharch 31, 2009 was
finalized and filed on July 17, 2009. Other thaguieing additional time due to reduced staff hcamg management's determination that
other activities required priority attention, thsaosure controls and procedures that were irceffeJune 30, 2009 were the same
controls and procedures relied upon for determamadif our results for the period ended June 30920 were effective in determini
such results and other information at the time tlveye determined.
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Iltem 1. Legal Proceedings

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

Iltem 1A. Risk Factors

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

Item 2. Unregistered Sales of Equity Securities ahUse of Proceeds

None

Item 3. Defaults Upon Senior Securities



None

Item 4. Submission of Matters to a Vote of SecuntHolders

None

Iltem 5. Other Information

None

Iltem 6. Exhibits

A list of the Exhibits which are required by Itefd160f Regulation S-K and filed with this Reporset forth in the Index to Exhibits
immediately following the signature page, whichdrdo Exhibits is incorporated herein by reference.
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Pursuant to the requirements of the Securities &xgé Act of 1934, the registrant has duly causisdréport to be signed on its behalf by the
undersigned thereunto duly authorized.

iNTEST Corporation

Date: August 14, 2009 /s/ Robert E. Matthiessen
Robert E. Matthiessen
President and Chief Executive Officer

Date: August 14, 2009 /s/ Hugh T. Regan, Jr.
Hugh T. Regan, Jr.
Secretary, Treasurer and Chief Financial Officer
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3.1* Articles of Incorporation: Previously filed/the Company as an Exhibit

to the Company's Registration Statemerfam S-1, File No. 333-26457,
and incorporated herein by reference.

3.2* ByLaws of inTEST Corporation, as amended atoBer 30, 2007: Previously filed

10.1

10.2

10.3

10.4

311

31.2

32.1

32.2

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

Amendment to Change of Control Agreemergdi@tecember 31, 2008 between the Company and Rebktatthiessen.
Amendment to Change of Control Agreemergdi&ecember 31, 2008 between the Company and Hugkdan, Jr.
Amendment to Change of Control Agreemergdi&tecember 31, 2008 between the Company and DarGbham.
Amendment to Change of Control Agreemergdal&tecember 31, 2008 between the Company and Jeiras.
Certification of Chief Executive Officer puant to Rule 13a-14(a).

Certification of Chief Financial Officer puwant to Rule 13a-14(a).

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

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

* Indicates document previously filed.
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EXHIBIT 10.1

AMENDMENT TO CHANGE OF CONTROL AGREEMENT

THIS AMENDMENT (the "Amendment") is made as of tieStday of December, 2008, by and between inTEST Catjmor, a Delaware
corporation ("inTEST") and Robert E. MatthiesselBx@cutive™).

WHEREAS, inTEST and Executive entered into an agexg, dated April 21, 2001, as amended August @d7 2(the "Agreement") which
may be subject to Section 409A of the Internal RereeCode of 1986, as amended (the "Code");

WHEREAS, it is in the best interests of Executine @M TEST to amend the Agreement to comply witklfiregulations issued by the Internal
Revenue Service under Section 409A of the InteReadenue Code of 1986, as amended, (the "Code'fdier dor Executive to avoid the
adverse tax consequences that would arise frontuaefdo comply with Code Section 409A, includidgetimposition of an additional 20%
excise tax on payments provided thereunder;

NOW, THEREFORE, the parties, intending to be lgghfiund, agree to amend the Agreement as of Jaiu2309 by adding the followir
new Section 20 thereto:

"20. COMPLIANCE WITH CODE SECTION 409A . For purposes of this Agreement, Executive's teation of employment shall
mean Executive's "separation from service" as ddfimder Code Section 409A. Each payment undeAtrisement that is determined
to be subject to Section 409A shall be treated separate payment. In no event may Executive, tthrecindirectly, designate the
calendar year of any payment to be made undeAtdrisement. Notwithstanding any provision of thisrdégment to the contrary, if
Executive is a "specified employee" (as define8a&ation 409A of the Code) as of his "separatiomfeervice" (as defined in Section
409A of the Code), then the payment of any amopaysble hereunder that are subject to Section 49%4e Code shall be postponed
in compliance with Section 409A (without any redowstin such payments ultimately paid or providedsecutive) until the first

payroll date that occurs after the date that ig8jmonths following Executive's "separation frearvice." Any such postponed
payments shall be paid in a lump sum to Executivéhe first payroll date that occurs after the dag is six (6) months following
Executive's "separation from service." If Executilies during the postponement period prior to tgnpent of the postponed amount,
the amounts withheld on account of Section 4094l fleapaid to Executive's estate within sixty (6@)ys after the date of his death."

IN WITNESS WHEREOF, the parties hereto have exetthis Amendment as of the day and year first emittbove.

iNTEST CORPORATION

By: /s/ Alyn R. Holt
Alyn R. Holt, Chairman of the Board

EXECUTIVE

/s/ Robert E. Matthiessen
Robert E. Matthiessen




EXHIBIT 10.2

AMENDMENT TO CHANGE OF CONTROL AGREEMENT

THIS AMENDMENT (the "Amendment") is made as of tieStday of December, 2008, by and between inTEST Catjmor, a Delaware
corporation ("inTEST") and Hugh T. Regan, Jr. ("Eixigve").

WHEREAS, inTEST and Executive entered into an agexg, dated April 21, 2001, as amended August @d7 2(the "Agreement") which
may be subject to Section 409A of the Internal RereeCode of 1986, as amended (the "Code");

WHEREAS, it is in the best interests of Executine @M TEST to amend the Agreement to comply witklfiregulations issued by the Internal
Revenue Service under Section 409A of the InteReadenue Code of 1986, as amended, (the "Code'fdier dor Executive to avoid the
adverse tax consequences that would arise frontuaefdo comply with Code Section 409A, includidgetimposition of an additional 20%
excise tax on payments provided thereunder;

NOW, THEREFORE, the parties, intending to be lgghfiund, agree to amend the Agreement as of Jaiu2309 by adding the followir
new Section 20 thereto:

"20. COMPLIANCE WITH CODE SECTION 409A . For purposes of this Agreement, Executive's teation of employment shall
mean Executive's "separation from service" as ddfimder Code Section 409A. Each payment undeAtrisement that is determined
to be subject to Section 409A shall be treated separate payment. In no event may Executive, tthrecindirectly, designate the
calendar year of any payment to be made undeAtdrisement. Notwithstanding any provision of thisrdégment to the contrary, if
Executive is a "specified employee" (as define8a&ation 409A of the Code) as of his "separatiomfeervice" (as defined in Section
409A of the Code), then the payment of any amopaysble hereunder that are subject to Section 49%4e Code shall be postponed
in compliance with Section 409A (without any redowstin such payments ultimately paid or providedsecutive) until the first

payroll date that occurs after the date that ig8jmonths following Executive's "separation frearvice." Any such postponed
payments shall be paid in a lump sum to Executivéhe first payroll date that occurs after the dag is six (6) months following
Executive's "separation from service." If Executilies during the postponement period prior to tgnpent of the postponed amount,
the amounts withheld on account of Section 4094l fleapaid to Executive's estate within sixty (6@)ys after the date of his death."

IN WITNESS WHEREOF, the parties hereto have exetthis Amendment as of the day and year first emittbove.

iNTEST CORPORATION

By: /s/ Alyn R. Holt
Alyn R. Holt, Chairman of the Board

EXECUTIVE

/s/ Hugh T. Regan, Jr.
Hugh T. Regan, Jr.




EXHIBIT 10.3

AMENDMENT TO CHANGE OF CONTROL AGREEMENT

THIS AMENDMENT (the "Amendment") is made as of tieStday of December, 2008, by and between inTEST Catjmor, a Delaware
corporation ("inTEST") and Daniel J. Graham ("Extaeel’).

WHEREAS, inTEST and Executive entered into an agere, dated May 5, 2008, (the "Agreement") whicly ip@ subject to Section 409A of
the Internal Revenue Code of 1986, as amendedCihde");

WHEREAS, it is in the best interests of Executine @M TEST to amend the Agreement to comply witklfiregulations issued by the Internal
Revenue Service under Section 409A of the InteReadenue Code of 1986, as amended, (the "Code'fdier dor Executive to avoid the
adverse tax consequences that would arise frontuaefdo comply with Code Section 409A, includidgetimposition of an additional 20%
excise tax on payments provided thereunder;

NOW, THEREFORE, the parties, intending to be lgghfiund, agree to amend the Agreement as of Jaiu2309 by adding the followir
new Section 20 thereto:

"20. COMPLIANCE WITH CODE SECTION 409A . For purposes of this Agreement, Executive's teation of employment shall
mean Executive's "separation from service" as ddfimder Code Section 409A. Each payment undeAtrisement that is determined
to be subject to Section 409A shall be treated separate payment. In no event may Executive, tthrecindirectly, designate the
calendar year of any payment to be made undeAtdrisement. Notwithstanding any provision of thisrdégment to the contrary, if
Executive is a "specified employee" (as define8a&ation 409A of the Code) as of his "separatiomfeervice" (as defined in Section
409A of the Code), then the payment of any amopaysble hereunder that are subject to Section 49%4e Code shall be postponed
in compliance with Section 409A (without any redowstin such payments ultimately paid or providedsecutive) until the first

payroll date that occurs after the date that ig8jmonths following Executive's "separation frearvice." Any such postponed
payments shall be paid in a lump sum to Executivéhe first payroll date that occurs after the dag is six (6) months following
Executive's "separation from service." If Executilies during the postponement period prior to tgnpent of the postponed amount,
the amounts withheld on account of Section 4094l fleapaid to Executive's estate within sixty (6@)ys after the date of his death."

IN WITNESS WHEREOF, the parties hereto have exetthis Amendment as of the day and year first emittbove.

iNTEST CORPORATION

By: /s/ Alyn R. Holt
Alyn R. Holt, Chairman of the Board

EXECUTIVE

/s/ Daniel J. Graham
Daniel J. Graham




EXHIBIT 10.4

AMENDMENT TO CHANGE OF CONTROL AGREEMENT

THIS AMENDMENT (the "Amendment") is made as of tieStday of December, 2008, by and between inTEST Catjmor, a Delaware
corporation ("inTEST") and James Pelrin ("Executjve

WHEREAS, inTEST and Executive entered into an agere, dated May 5, 2008, (the "Agreement") whicly ip@ subject to Section 409A of
the Internal Revenue Code of 1986, as amendedCihde");

WHEREAS, it is in the best interests of Executine @M TEST to amend the Agreement to comply witklfiregulations issued by the Internal
Revenue Service under Section 409A of the InteReadenue Code of 1986, as amended, (the "Code'fdier dor Executive to avoid the
adverse tax consequences that would arise frontuaefdo comply with Code Section 409A, includidgetimposition of an additional 20%
excise tax on payments provided thereunder;

NOW, THEREFORE, the parties, intending to be lgghfiund, agree to amend the Agreement as of Jaiu2309 by adding the followir
new Section 20 thereto:

"20. COMPLIANCE WITH CODE SECTION 409A . For purposes of this Agreement, Executive's teation of employment shall
mean Executive's "separation from service" as ddfimder Code Section 409A. Each payment undeAtrisement that is determined
to be subject to Section 409A shall be treated separate payment. In no event may Executive, tthrecindirectly, designate the
calendar year of any payment to be made undeAtdrisement. Notwithstanding any provision of thisrdégment to the contrary, if
Executive is a "specified employee" (as define8a&ation 409A of the Code) as of his "separatiomfeervice" (as defined in Section
409A of the Code), then the payment of any amopaysble hereunder that are subject to Section 49%4e Code shall be postponed
in compliance with Section 409A (without any redowstin such payments ultimately paid or providedsecutive) until the first

payroll date that occurs after the date that ig8jmonths following Executive's "separation frearvice." Any such postponed
payments shall be paid in a lump sum to Executivéhe first payroll date that occurs after the dag is six (6) months following
Executive's "separation from service." If Executilies during the postponement period prior to tgnpent of the postponed amount,
the amounts withheld on account of Section 4094l fleapaid to Executive's estate within sixty (6@)ys after the date of his death."

IN WITNESS WHEREOF, the parties hereto have exetthis Amendment as of the day and year first emittbove.

iNTEST CORPORATION

By: /s/ Alyn R. Holt
Alyn R. Holt, Chairman of the Board

EXECUTIVE

/s/ James Pelrin
James Pelrin



EXHIBIT 31.1

CERTIFICATION

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

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

3. Based on my knowledge, the finadrstiaements, and other financial information inleld in this report, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this report;

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

(a) Designed such disclosure controlsededures, or caused such disclosure controlpawédures to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by
others within those entities, particularly duritg tperiod in which this report is being prepared;

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

(c) Evaluated the effectiveness of thestegnt's disclosure controls and procedures aesgmted in this report our conclusions
about the effectiveness of the disclosure conaints procedures, 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 financieporting that occurred during the
registrant's most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an ahneport) that has materially affected, or
is reasonably likely to materially affect, the tgant's internal control over financial reportiagd

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

(a) All significant deficiencies and madéémweaknesses in the design or operation of imlerantrol over financial reporting which
are reasonably likely to adversely affect the regig's ability to record, process, summarize ambrt financial information; and

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

Date: August 14, 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. 1 have reviewed this quarterly némm Form 10-Q of inTEST Corporation;

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

3. Based on my knowledge, the finadrstiaements, and other financial information inleld in this report, fairly present in all material
respects the financial condition, results of operstand cash flows of the registrant as of, amgdtfe periods presented in this report;

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

(a) Designed such disclosure controlsededures, or caused such disclosure controlpawédures to be designed under our
supervision, to ensure that material informatidatieg to the registrant, including its consolidhgubsidiaries, is made known to us by
others within those entities, particularly duritg tperiod in which this report is being prepared;

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

(c) Evaluated the effectiveness of thestegnt's disclosure controls and procedures aesgmted in this report our conclusions
about the effectiveness of the disclosure conaints procedures, 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 financieporting that occurred during the
registrant's most recent fiscal quarter (the regigts fourth fiscal quarter in the case of an ahneport) that has materially affected, or
is reasonably likely to materially affect, the tgant's internal control over financial reportiagd

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

(a) All significant deficiencies and madéémweaknesses in the design or operation of imlerantrol over financial reporting which
are reasonably likely to adversely affect the regig's ability to record, process, summarize ambrt financial information; and

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

Date: August 14, 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 June 30, 2009 as filed with the Sgearand Exchange Commission on the date herkef (t
"Report"), I, Robert E. Matthiessen, President @hief Executive Officer of the Company, certify,
pursuant to 18 U.S.C. Section 1350, as adoptedipntso 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 faphesents, in all material respects, the finanaaldition
and results of operations of the Company.

Date: August 14, 2009

/s/ 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 June 30, 2009 as filed with the Sgearand Exchange Commission on the date herkef (t
"Report"), I, Hugh T. Regan, Jr., Secretary, Treasand Chief Financial Officer of the Company tifgr
pursuant to 18 U.S.C. Section 1350, as adoptedipntso 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 faphesents, in all material respects, the finanaaldition
and results of operations of the Company.

Date: August 14, 2009

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




