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4, and 5)

Code V (A) (D)

Reporting Owners

Reporting Owner Name / Address

KEITHLEY JOSEPH P

KEITHLEY INSTRUMENTS, INC.
28775 AURORA ROAD

SOLON, OH 44139
Signatures

Mark J. Plush,

Attorney-in Fact

**Signature of Reporting Person

Relationships

Director 10% Owner  Officer

X X

12/28/2007

Date

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

Date Exercisable

08/02/2002

07/25/20032)

07/24/20043)
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09/30/2008©)
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07/18/2013
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*%  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

(1)

Keithley Investment Co. Limited Partnership

(2) Joseph F. Keithley 1988 Family Trust - reporting person is Trustee

(3) Shares are being sold pursuant to a pre-existing plan pursuant to rule 10b5-1 of the Exchange Act of 1934.

Reporting Owners

Amount
Number
Shares

120,0(

100,0C

100,0(

100,0(

70,00

55,00

28,50
©

38,30

19,30
©
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(4) Restricted shares will become fully vested on December 1, 2010
(5) Date reported applies to 50% of total, one-half of the balance is then exercisable in each succeeding year.

Each Performance Award Unit represents the right to receive one common share. The number of units initially awarded, the target, is
shown above. The actual number of units that will be awarded and converted to shares is based upon: a) the Company's revenue growth as

(6) compared to a defined Peer Group and, b) the Company maintaining an acceptable level of profitability during the performance period
which ends on the date exercisable (the "vesting date"). Awarded units are automatically converted to shares under the Plan on or before
the December 31st following the Vesting Date.

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.

Explanation of Responses: 4



