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GAFFNEY ALAN S

KEITHLEY INSTRUMENTS, INC.

78775 AURORA ROAD VP Comm Mkt & Info Sys
SOLON, OH 44139
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Attorney-in Fact
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If the form is filed by more than one reporting person, see Instruction 4(b)(v).

Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).
Acquired through Employee Stock Purchase and Dividend Reinvestment Plan.

Date reported applies to 50% of total, one-half of the balance is then exercisable in each succeeding year

Option became fully vested on August 10, 2005

Option became fully vested on February 15, 2005

Each Performance Award Unit represents the right to receive one common share at the end of the applicable performance period. The
number of units actually earned is subject to adjustment based upon the Company's revenue growth versus that of a defined Peer Group,
as well as the Company maintaining an acceptable level of profitability. Minimum number of units is 0 while the maximum number of
units is two times the target number shown.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.

Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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