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_____________________________________________

FORM 10-Q

x QUARTERLY REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934
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or

o TRANSITION REPORT PURSUANT TO SECTION 13 OR 15(d) OF THE
SECURITIES EXCHANGE ACT OF 1934
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Commission File No. 0-21820
____________________________________________
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Identification No.)

150 Avery Street
Walla Walla, Washington 99362
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(509) 529-2161
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_____________________________________________

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Sections 13 or 15(d) of
the Securities Exchange Act of 1934 during the preceding 12 months (or for such shorter period that the registrant was
required to file such reports), and (2) has been subject to such filing requirements for the past 90 days. Yes ý No ¨

Indicate by check mark whether the registrant is an accelerated filer (as defined in Rule 12b-2 of the Exchange Act).
Yes ¨ No ý

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, or a non-accelerated
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filer. See definition of accelerated filer and large accelerated filer in Rule 12b-2 of the Exchange Act.  Large
accelerated filer ¨ Accelerated filer ¨ Non-accelerated filer ý

Indicated by check mark whether the registrant is a shell company (as defined in rule 12b-2 of the Exchange Act). Yes
¨ No ý

The number of shares outstanding of the registrant's common stock, no par value, on April 28, 2006 was 5,351,269
shares.
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PART I. FINANCIAL INFORMATION

ITEM 1. FINANCIAL STATEMENTS

KEY TECHNOLOGY, INC. AND SUBSIDIARIES
CONDENSED UNAUDITED CONSOLIDATED BALANCE SHEETS
MARCH 31, 2006 AND SEPTEMBER 30, 2005

March 31, September 30,
2006 2005

(in thousands)
Assets

Current assets:
Cash and cash equivalents $ 10,842 $ 13,181
Trade accounts receivable and notes receivable, net 10,850 10,828
Inventories:
Raw materials 6,845 6,170
Work-in-process and sub-assemblies 6,530 5,700
Finished goods 2,465 2,990
Total inventories 15,840 14,860
Deferred income taxes 2,241 2,382
Other current assets 2,211 1,490
Total current assets 41,984 42,741
Property, plant and equipment, net 4,537 4,264
Deferred income taxes 22 10
Investment in joint venture 1,087 1,254
Goodwill, net 2,524 2,524
Intangibles and other assets, net 5,534 6,734
Total $ 55,688 $ 57,527

Liabilities and Shareholders' Equity
Current liabilities:
Accounts payable $ 3,301 $ 2,280
Accrued payroll liabilities and commissions 3,843 3,957
Accrued customer support and warranty costs 1,445 1,775
Customer purchase plans 644 1,316
Other accrued liabilities 1,718 1,767
Customers' deposits 3,723 3,015
Current portion of long-term debt and capital lease
obligations 3 1,121
Total current liabilities 14,677 15,231
Long-term debt and capital lease obligations - 1,199
Deferred income taxes 276 626
Shareholders' equity:
Common stock 14,092 15,301
Deferred stock-based compensation - (2,057)
Retained earnings and other shareholders' equity 26,643 27,227
Total shareholders' equity 40,735 40,471
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Total $ 55,688 $ 57,527

See notes to condensed unaudited consolidated financial
statements.
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KEY TECHNOLOGY, INC. AND SUBSIDIARIES
CONDENSED UNAUDITED CONSOLIDATED STATEMENTS OF OPERATIONS
FOR THE THREE MONTHS ENDED MARCH 31, 2006 AND 2005

2006 2005
(in thousands,
except per share

data)

Net sales $ 19,956 $ 18,269
Cost of sales 12,389 11,405
Gross profit 7,567 6,864
Operating expenses:
Sales and marketing 3,643 3,106
Research and development 1,483 1,176
General and administrative 2,326 2,003
Amortization of intangibles 334 333
Total operating expenses 7,786 6,618
Gain on sale of assets 51 8
Earnings (loss) from operations (168) 254
Other income (expense) 75 (201)
Earnings (loss) before income taxes (93) 53
Income tax benefit (32) (9)
Net earnings (loss) (61) 62
Assumed dividends on mandatorily redeemable preferred
stock - (1)
Net earnings (loss) available to common shareholders $ (61) $ 61

Net earnings (loss) per share
- basic $ (0.01) $ 0.01
- diluted $ (0.01) $ 0.01

Shares used in per share calculations - basic 5,201 5,009

Shares used in per share calculations - diluted 5,201 5,191

See notes to condensed unaudited consolidated financial
statements.

4

Edgar Filing: KEY TECHNOLOGY INC - Form 10-Q

6



Table of Contents

KEY TECHNOLOGY, INC. AND SUBSIDIARIES
CONDENSED UNAUDITED CONSOLIDATED STATEMENTS OF OPERATIONS
FOR THE SIX MONTHS ENDED MARCH 31, 2006 AND 2005

2006 2005
(in thousands,
except per share

data)

Net sales $ 39,152 $ 32,840
Cost of sales 24,507 20,671
Gross profit 14,645 12,169
Operating expenses:
Sales and marketing 7,264 6,137
Research and development 2,973 2,516
General and administrative 4,776 3,769
Amortization of intangibles 669 664
Total operating expenses 15,682 13,086
Gain on sale of assets 110 13
Loss from operations (927) (904)
Other income 61 226
Loss before income taxes (866) (678)
Income tax benefit (295) (298)
Net loss $ (571) $ (380)

Net loss per share
- basic $ (0.11) $ (0.08)
- diluted $ (0.11) $ (0.08)

Shares used in per share calculations - basic 5,194 5,001

Shares used in per share calculations - diluted 5,194 5,001

See notes to condensed unaudited consolidated financial
statements.
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KEY TECHNOLOGY, INC. AND SUBSIDIARIES
CONDENSED UNAUDITED CONSOLIDATED STATEMENTS OF CASH FLOWS
FOR THE SIX MONTHS ENDED MARCH 31, 2006 AND 2005

2006 2005
(in thousands)

Net cash provided by operating activities $ 606 $ 3,267

Cash flows from investing activities:
Proceeds from sale of property 143 4
Additions to property, plant and equipment (1,109) (482)
Cash paid for acquired company, net of cash acquired - (332)
Net cash used in investing activities (966) (810)

Cash flows from financing activities:
Repayment of long-term debt (2,308) (698)
Excess tax benefits from stock-based payments 262 -
Redemption of preferred stock - (126)
Redemption of warrants - (12)
Proceeds from issuance of common stock 158 324
Net cash used in financing activities (1,888) (512)

Effect of exchange rates on cash (91) 98
Net increase (decrease) in cash and cash equivalents (2,339) 2,043
Cash and cash equivalents, beginning of the period 13,181 8,817
Cash and cash equivalents, end of the period $ 10,842 $ 10,860

Supplemental information:
Cash paid during the period for interest $ 52 $ 91
Cash paid (refunded) during the period for income taxes $ 63 $ (50)
Depreciation and amortization $ 1,515 $ 1,581

See notes to condensed unaudited consolidated financial
statements.
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KEY TECHNOLOGY, INC. AND SUBSIDIARIES
NOTES TO CONDENSED UNAUDITED CONSOLIDATED FINANCIAL STATEMENTS
FOR THE THREE AND SIX-MONTH PERIODS ENDED MARCH 31, 2006

1. Condensed unaudited consolidated financial statements

Certain information and note disclosures normally included in financial statements prepared in accordance with
accounting principles generally accepted in the United States of America (“GAAP”) have been omitted from these
condensed unaudited consolidated financial statements. These condensed unaudited consolidated financial statements
should be read in conjunction with the financial statements and notes thereto included in the Company's Annual
Report on Form 10-K for the fiscal year ended September 30, 2005. The results of operations for the three and
six-month periods ended March 31, 2006 are not necessarily indicative of the operating results for the full year.

The preparation of financial statements in conformity with GAAP requires management to make estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities
at the date of the financial statements and reported amounts of revenues and expenses during the reporting period.
Actual results could differ from those estimates.

In the opinion of management, all adjustments, consisting only of normal recurring accruals, have been made to
present fairly the Company's financial position at March 31, 2006 and the results of its operations and its cash flows
for the three and six-month periods ended March 31, 2006 and 2005.

2. Stock compensation

At March 31, 2006, the Company has two stock-based employee compensation plans, which are described more fully
in Note 3. Prior to October 1, 2005, the company accounted for those plans under the recognition and measurement
provisions of APB Opinion No. 25, Accounting for Stock Issued to Employees, and related Interpretations, as
permitted by FASB Statement No. 123, Accounting for Stock-Based Compensation. No stock-based employee
compensation cost was recognized in the Statement of Operations for the three and six-month periods ended March
31, 2005, as all outstanding unvested options granted under those plans at that time had an exercise price equal to the
market value of the underlying common stock on the date of grant and no restricted stock grants were outstanding
during that period. Effective October 1, 2005, the Company adopted the fair value recognition provisions of FASB
Statement No. 123(R), Share-Based Payment, using the modified-prospective-transition method. Under that transition
method, compensation cost recognized in fiscal 2006 includes: (a) compensation cost for all share-based payments
granted prior to, but not yet vested as of October 1, 2005, based on the grant date fair value estimated in accordance
with the original provisions of Statement 123, and (b) compensation cost for all share-based payments granted
subsequent to October 1, 2005, based on the grant-date fair value estimated in accordance with the provisions of
Statement 123(R). Results for prior periods have not been restated. The adoption of Statement 123(R) had the
following effect on the Company’s results:

Three months ended March 31,
2006 Six months ended March 31, 2006

As reported
Without

FASB 123(R) As reported
Without

FASB 123(R)

Net earnings (loss) before income
taxes $ (93) $ 160 $ (866) $ (452)
Net earnings (loss) (61) $ 115 (571) $ (279)
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Net earnings (loss) per share:
- basic $ (0.01) $ 0.02 $ (0.11) $ (0.05)
- diluted $ (0.01) $ 0.02 $ (0.11) $ (0.05)

Upon adoption of Statement 123(R), the $2.1 million increase in common stock and the offsetting amount in deferred
stock-based compensation, that are both reflected in shareholders’ equity at September 30, 2005, have
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been reversed as required by Statement 123(R). The net effect has no change in total shareholders’ equity. Prior to the
adoption of Statement 123(R), the Company presented all tax benefits of deductions resulting from the exercise of
stock options as operating cash flows in the Statement of Cash Flows. Statement 123(R) requires the cash flows
resulting from the tax benefits resulting from tax deductions in excess of the compensation cost recognized for those
options (excess tax benefits) to be classified as financing cash flows. The $262,000 excess tax benefit classified as a
financing cash inflow would have been classified as an operating cash inflow if the Company had not adopted
Statement 123(R).

The following table illustrates the effect on net income and earnings per share if the Company had applied the fair
value recognition provisions of Statement 123 to options granted under the Company’s stock option plans in periods
presented prior to the adoption of Statement 123(R). For purposes of this pro forma disclosure, the value of the
options is estimated using a Black-Scholes option-pricing formula and amortized to expense over the options’ vesting
periods.

Three months
ended March 31,

Six months ended
March 31,

2005 2005

Net earnings (loss), as reported $ 62 $ (380)
Deduct: Total stock-based employee compensation expense determined
under fair value based method for all awards, net of related tax effects $ (80) $ (154)
Pro forma net loss $ (18) $ (534)

Loss per share:
Basic - as reported $ 0.01 $ (0.08)
Basic - pro forma $ 0.00 $ (0.11)

Diluted - as reported $ 0.01 $ (0.08)
Diluted - pro forma $ 0.00 $ (0.11)

3. Stock compensation plans

At March 31, 2006, the Company has two stock-based compensation plans, which are shareholder-approved, as
described below. The Company has also awarded shares to non-employees. The Company issues new shares of
common stock for exercises and awards under these plans and non-employee awards. Effective October 1, 2005, the
Company began accounting for stock-based compensation under SFAS No. 123(R) (see Note 2). The stock-based
compensation cost has been reflected in the financial statements as follows:

Three months ended March 31, Six months ended March 31,
2006 2005 2006 2005

Charged to operating expenses $ 220 $ - $ 368 $ -
Capitalized into inventory 33 - 60 -
Capitalized inventory expensed to cost
of goods sold 33 - 45 -
Income tax benefit 77 - 121 -
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Employees’ Stock Incentive Plan—Under the Restated Employees’ Stock Incentive Plan (the “Incentive Plan”), eligible
employees may receive either incentive stock options or nonqualified stock options and such options may be exercised
only after an employee has remained in continuous employment for one year after the date of grant. Thereafter, the
options become exercisable as stipulated by the individual option agreements, 
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generally 25% per year on the anniversary date of the grant for incentive stock options and 100% on the one year
anniversary for non-qualified stock options. The contractual term for these options varies from 5-10 years. The option
exercise price is the fair market value of the underlying stock at the date of grant. In addition, under the Incentive
Plan, eligible employees may be granted restricted stock awards which vest either on employment-based or
performance-based measures. At March 31, 2006, the total number of shares reserved for issuance under the Incentive
Plan was 869,670, of which 263,906 were available for grant. The fair value of each option award is estimated on the
date of grant using a Black-Scholes option valuation model. Expected volatilities are based on historical volatility of
the Company’s stock, and other factors. The Company uses historical data to estimate option exercise and employee
termination within the valuation model: separate groups of employees that have similar historical exercise behavior
are considered separately for valuation purposes. The expected term of options granted is derived from the output of
the option valuation model and represents the period of time that options granted are expected to be outstanding. The
risk-free rate for periods within the contractual life of the option is based on the U.S. Treasury Note five-year rate in
effect at the time of grant.

Incentive Stock Options

A summary of option activity under the Incentive Plan as of March 31, 2006 and the six-month period then ended is
presented below:

Options
Number of
Shares

Weighted-Average
Exercise Price

Weighted-Average
Remaining
Contractual

Term

Aggregate
Intrinsic Value

($000)

Outstanding at October 1, 2005 531,289 $ 11.67

Granted 0 - - -
Exercised (27,900) $ 5.28
Forfeited or expired (35,250) $ 11.18

Outstanding at March 31, 2006 468,139 $ 12.09 2.66 $ 1,166
Exercisable at March 31, 2006 415,639 $ 12.43 2.62 $ 1,018

The total intrinsic value of options exercised during the six-month period ended March 31, 2006 was $214,000.

A summary of the status of the Company’s non-vested options as of March 31, 2006 and changes during the six-month
period then ended is as follows:

Non-vested Options Number of Shares

Weighted-Average
Grant-date Fair

Value

Non-vested at October 1, 2005 125,090 $ 4.68

Granted 0 -
Vested (57,340) $ 3.67
Forfeited or expired (15,250) $ 5.07

Non-vested at March 31, 2006 52,500 $ 5.69
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As of March 31, 2006, there was $216,000 of total unrecognized compensation cost related to stock options granted
under the Incentive Plan. That cost is expected to be recognized over a weighted-average period of eleven months.

Service-Based Stock Awards—Under the Incentive Plan, the Company may award shares of service-based stock grants
to selected executives and other key employees whose vesting is contingent upon meeting the required service period,
generally three years, or in the case of members of the Board of Directors, one year. The fair value of these grants is
based on the average fair market value at the grant date. The restrictions on the grants lapse at the end of the required
service period. Stock compensation expense is recognized based on the grant date fair value of the stock over the
vesting period.

The summary of activity for service-based stock awards as of March 31, 2006, and changes during the six- month
period then ended is presented below:

Service-Based Stock Awards
Number of
Shares

Weighted-Average
Price

Weighted-Average
Remaining
Contractual

Term

Aggregate
Intrinsic Value

($000)

Outstanding at October 1, 2005 52,500 $ 0

Granted 22,625 $ 0
Exercised 0
Forfeited (15,000)

Outstanding at March 31, 2006 60,125 $ 0 1.81 $ 736

The weighted-average grant date fair value of these awards was $13.22. The weighted average grant date fair value of
awards during fiscal 2006 was $12.28. The number of shares granted during the period that vest in one year is 15,625
and 7,000 vest in three years. As of March 31, 2006, there was $641,000 of total unrecognized compensation cost
related to service-based stock awards that is expected to be recognized over a weighted-average period of 1.8 years.

Employee Performance-Based Stock Awards—Under the Incentive Plan, the Company awarded shares of
performance-based stock grants to selected executive and other key employees, the lapse of the restrictions on which
is contingent upon the increase in the Company’s net earnings over a three-year period beginning with fiscal 2005. If
the Company’s net income from continuing operations has a compound annual growth rate of 7.5%, the restrictions on
50% of the shares lapse; at 10%, the restrictions on 80% of the shares lapse; and at 25%, the restrictions on 100% of
the shares lapse. The lapse of the restrictions on the shares is linear between the stated levels. No restrictions lapse if
the compound annual growth rate is less than 7.5%, and 10% of the shares may be forfeited if net income in any one
year does not equal at least 90% of the prior year’s net income from continuing operations, although up to 25% of the
forfeited shares may be reinstated at the discretion of the Board of Directors. In addition, recipients must be in
continued employment with the Company through December 2007 for the restrictions on the awards to lapse.
Compensation expense is recognized over the period the employee performs related services based on the estimated
number of shares expected to vest at the grant date fair value and assumes that 77% of the performance goal will be
achieved. If the performance goals are not met, no compensation cost is recognized and any recognized compensation
cost will be reversed. 

A summary of the activity for performance-based stock awards as of March 31, 2006 and changes during the
six-month period then ended is presented below:
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Performance-Based Stock Awards
Number of
Shares

Weighted-Average
Price

Weighted-Average
Remaining
Contractual

Term

Aggregate
Intrinsic Value

($000)

Outstanding at October 1, 2005 115,000 $ 0

Granted 0
Exercised 0
Forfeited (37,500)

Outstanding at March 31, 2006 77,500 $ 0 1.76 $ 949

The weighted-average grant date fair value of these awards was $13.785. As of March 31, 2006, there was $617,000
of total unrecognized compensation cost related to performance-based stock awards that is expected to be recognized
over a period of 1.76 years.

Employee Stock Purchase Plan—Most employees are eligible to participate in the Company’s Employee Stock Purchase
Plan (the “Purchase Plan”). Shares are not available to employees who already own 5% or more of the Company’s stock.
Employees can withhold, by payroll deductions, up to 5% of their regular compensation to purchase shares at a
purchase price of 85% of the fair market value of the common stock on the purchase date. There were 500,000 shares
reserved for purchase under the Purchase Plan of which 411,319 remained available at March 31, 2006.

During the six-month period ended March 31, 2006, the Company issued 2,335 shares under the Purchase Plan and
recorded compensation cost based on the 15% discount from market price paid by the employees.

Non-Employee Service-Based Stock Awards—The Company may award shares of service-based stock grants to
non-employees. At March 31, 2006, there were 2,000 shares outstanding that had been awarded to non-employees.
There were no grants, exercises or forfeitures during the six-month period ending March 31, 2006. Under the terms of
the award, 50% of the shares vest if the non-employees perform services through May 31, 2006 and the remaining
50% vest if the services are performed through May 31, 2007. The grants have a weighted-average remaining
contractual life of 1.17 years. In accordance with EITF 96-18, the value of the instrument is amortized to expense over
the vesting period with final valuation measured on the vesting date. The weighted-average fair value of these shares
was $13.785 at the grant date, and at March 31, 2006, the aggregate intrinsic value of these shares was $24,000. At
March 31, 2006, there was $18,000 of total unrecognized compensation cost related to these awards that is expected to
be recognized over a period of 1.17 years. 

Cash received from option and employee stock purchase plan exercises was $158,000 and $324,000 for the six-month
periods ended March 31, 2006 and 2005, respectively. The tax benefit to be realized for the tax deductions from
option exercises under the share-based payment arrangements was $49,000 and $35,000 for the six-month periods
ended March 31, 2006 and 2005, respectively.

4. Earnings per share

The calculation of the basic and diluted earnings per share (“EPS”) is as follows (in thousands except per share data):
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For the three months ended
March 31, 2006

For the three months ended
March 31, 2005

Earnings Shares
Per-Share
Amount Earnings Shares

Per-Share
Amount

Net earnings (loss) from
continuing operations $ (61) $ 62
Less: Assumed dividends
on mandatorily
redeemable preferred
stock - (1)
Basic EPS:
Net earnings
(loss)available to common
shareholders (61) 5,201 $ (0.01) 61 5,009 $ 0.01
Effect of dilutive
securities:
Common stock options - 101
Mandatorily redeemable
preferred stock - - 1 81
Diluted EPS:
Earnings (loss) available
to common shareholders
plus assumed conversions $ (61) 5,201 $ (0.01) $ 62 5,191 $ 0.01

For the six months ended
March 31, 2006

For the six months ended
March 31, 2005

Earnings Shares
Per-Share
Amount Earnings Shares

Per-Share
Amount

Basic EPS:
Net earnings (loss) $ (571) 5,194 $ (0.11)$ (380) 5,001 $ (0.08)
Diluted EPS:
Net earnings (loss) $ (571) 5,194 $ (0.11)$ (380) 5,001 $ (0.08)

The weighted-average number of diluted shares does not include potential common shares which are anti-dilutive, nor
does it include performance-based restricted stock awards if the performance measurement has not been met. The
following potential common shares at March 31, 2006 and 2005 were not included in the calculation of diluted EPS as
they were anti-dilutive:
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Three months ended March 31, Six months ended March 31,
2006 2005 2006 2005

Common shares from:
Assumed exercise of stock options 468,139 288,300 468,139 715,126
Assumed conversion of preferred
stock - - - 76,891
Assumed conversion of warrants - 30,351 - 30,351
Assumed exercise of:
- Employment-based stock grants 60,125 - 60,125 -
- Performance-based stock grants 77,500 - 77,500 -
- Non-employee stock grants 2,000 - 2,000 -

The options expire on dates beginning in May 2006 through February 2015. The restrictions on stock grants may lapse
between May 2006 and December 2007.

5. Income taxes

The provision (benefit) for income taxes is based on the estimated effective income tax rate for the year.

6. Comprehensive income (loss)

The calculation of comprehensive income (loss) is as follows (in thousands):

Three months ended March 31, Six months ended March 31,
2006 2005 2006 2005

Components of comprehensive income
(loss):
Net earnings (loss) $ (61) $ 62 $ (571) $ (380)
Other comprehensive income (loss) -
Foreign currency translation
adjustment, net of tax (74) (83) (12) 197
Total comprehensive income (loss) $ (135) $ (21) $ (583) $ (183)

7. Contractual guarantees and indemnities

Product warranties

The Company provides a warranty on its products ranging from ninety days to two years following the date of
shipment. The warranty is typically limited to repair or replacement of the defective product. The Company
establishes allowances for warranties for specifically identified, as well as anticipated, warranty claims based on
contractual terms, product conditions and actual warranty experience by product line. The provision for warranty costs
is charged to cost of sales at the time such costs are known or estimable.

A reconciliation of the changes in the Company’s allowances for warranties for the six months ended March 31, 2006
and 2005 (in thousands) is as follows:
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Six months ended
March 31, 2006 March 31, 2005

Beginning balance $ 1,191 $ 889
Warranty costs incurred (842) (901)
Warranty expense accrued 830 850
Translation adjustments 2 11
Ending balance $ 1,181 $ 849

Intellectual property and general contractual indemnities

The Company, in the normal course of business, provides specific, limited indemnification to its customers for
liability and damages related to intellectual property rights. In addition, the Company may enter into contracts with
customers where it has agreed to indemnify the customer for personal injury or property damage caused by the
Company’s products and services. Indemnification is typically limited to replacement of the items or the actual price of
the products and services. The Company maintains product liability insurance as well as errors and omissions
insurance, which may provide a source of recovery in the event of an indemnification claim, but does not maintain
insurance coverage for claims related to intellectual property rights.

Historically, any amounts payable under these indemnifications have not had a material effect on the Company’s
business, financial condition, results of operations, or cash flows. The Company has not recorded any provision
for future obligations under these indemnifications. If the Company determines it is probable that a loss has occurred
under these indemnifications, then any such reasonably estimable loss would be recognized.

Director and officer indemnities

The Company has entered into indemnification agreements with its directors and certain executive officers which
require the Company to indemnify such individuals against certain expenses, judgments and fines in third-party and
derivative proceedings. The Company may recover some of the expenses and liabilities that arise in connection with
such indemnifications under the terms of its directors’ and officers’ insurance policies. The Company has not recorded
any provision for future obligations under these indemnification agreements.

Bank guarantees and letters of credit

At March 31, 2006, the Company’s European subsidiary had approximately $1.4 million of outstanding performance
guarantees secured by bank guarantees under the Company’s credit facility in Europe. Bank guarantees arise when the
European subsidiary collects customer deposits prior to order fulfillment. The customer deposits received are recorded
as liabilities on the Company’s balance sheet. The bank guarantees repayment of the customer deposit in the event an
order is not completed. The bank guarantee is canceled upon shipment and transfer of title. These bank guarantees
arise in the normal course of the Company’s European business and are not deemed to expose the Company to any
significant risks since they are satisfied as part of the design and manufacturing process. In addition, at March 31,
2006, the Company had a standby letter of credit for $300,000 securing certain self-insurance contracts related to
workers compensation and a standby letter of credit for $230,000 securing payments under a lease contract for a
domestic production facility. If the Company fails to meet its contractual obligations, these bank guarantees and letters
of credit may become liabilities of the Company.

14

Edgar Filing: KEY TECHNOLOGY INC - Form 10-Q

20



Table of Contents

ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND RESULTS
OF OPERATIONS.

From time to time, Key Technology, Inc. (“Key” or the “Company”), through its management, may make forward-looking
public statements with respect to the Company regarding, among other things, expected future revenues or earnings,
projections, plans, future performance, product development and commercialization, and other estimates relating to
the Company’s future operations. Forward-looking statements may be included in reports filed under the Securities
Exchange Act of 1934, as amended (the “Exchange Act”), in press releases or in oral statements made with the approval
of an authorized executive officer of Key. The words or phrases “will likely result,” “are expected to,” “intends,” “is
anticipated,” “estimates,” “believes,” “projects” or similar expressions are intended to identify “forward-looking statements”
within the meaning of Section 21E of the Exchange Act and Section 27A of the Securities Act of 1933, as amended,
as enacted by the Private Securities Litigation Reform Act of 1995.

Forward-looking statements are subject to a number of risks and uncertainties. The Company cautions investors not to
place undue reliance on its forward-looking statements, which speak only as to the date on which they are made. Key’s
actual results may differ materially from those described in the forward-looking statements as a result of various
factors, including those listed below:
·adverse economic conditions, particularly in the food processing industry, either globally or regionally, may
adversely affect the Company's revenues;
· competition and advances in technology may adversely affect sales and prices;
· the Company's new products may not compete successfully in either existing or new markets;
· the limited availability and possible cost fluctuations of materials used in the Company's products could adversely
affect the Company's gross profits;
· the inability to protect its intellectual property, especially as the Company expands geographically, may adversely
affect the Company's competitive advantage;
· intellectual property-related litigation expenses and other costs resulting from infringement claims asserted against
the Company or its customers by third parties may adversely affect the Company’s results of operations and its
customer relations; and
·inadequate internal controls over financial reporting could result in an inability to accurately report the Company’s
financial results.

More information may be found in Item 1A, “Risk Factors,” in the Company’s Annual Report on Form 10-K filed with
the SEC on December 28, 2005, which item is hereby incorporated by reference.

Given these uncertainties, readers are cautioned not to place undue reliance on the forward-looking statements. The
Company disclaims any obligation subsequently to revise or update forward-looking statements to reflect events or
circumstances after the date of such statements or to reflect the occurrence of anticipated or unanticipated events.

Overview

General

The Company and its operating subsidiaries design, manufacture, sell and service process automation systems that
process product streams of discrete pieces to improve safety and quality. These systems integrate electro-optical
automated inspection and sorting systems with process systems that include specialized conveying and preparation
systems. The Company provides parts and service for each of its product lines to customers throughout the world.
Industries served include food processing, as well as tobacco, plastics, and pharmaceuticals. The Company maintains
two domestic manufacturing facilities, a European manufacturing facility located in The Netherlands, and a small
Australian manufacturing facility. The Company markets its products directly and through independent sales
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In the past several years, 40% or more of the Company’s sales have been made to customers located outside the United
States. In its export and international sales, the Company is subject to the risks of conducting business internationally,
including unexpected changes in regulatory requirements; fluctuations in the value of the U.S. dollar, which could
increase or decrease the sales prices in local currencies of the Company’s products; tariffs and other barriers and
restrictions; and the burdens of complying with a variety of international laws.
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Second quarter fiscal 2006

The results for the second quarter of fiscal 2006 reflected the seasonal nature of the Company’s business. Incoming
orders for the period were strong, increasing 49% over the first quarter of fiscal 2006, and were up 12% over the same
quarter last year. Orders were strongest for process systems and parts and service. Orders were lower for automated
inspection systems compared to the same quarter in the prior year. Because many of the orders came in late in the
second quarter, the backlog grew by $7.5 million to $23.3 million at quarter end. The Company continued its spending
on investment in growth initiatives; to strengthen its presence in the pharmaceutical market, expand its parts and
service business, and to establish its Chinese sales office.

Total orders were almost $2.8 million higher in the second quarter versus the same period in the prior year, increasing
from $24.5 million to $27.3 million. Orders for process systems showed substantial growth, rising 22% to $12.0
million in the second quarter of 2006 from $9.9 million for the same quarter a year prior. The increase in orders came
from higher orders for process systems in both the United States and Europe. Parts and service orders increased by
$2.4 million, increasing to $9.7 million from $7.3 million in the corresponding quarter in the prior year. Automated
inspection systems showed a 24% decline in orders from the prior year, dropping to $5.6 million from $7.3 million in
the second quarter of 2005.

Total shipments increased $1.7 million to $20.0 million in the second quarter of fiscal 2006 from $18.3 million in the
second quarter of fiscal 2005. Automated inspection system shipments were up 84% to $5.9 million in the second
quarter of fiscal 2006 over the second quarter of fiscal 2005 and process systems were up 9% to $7.9 million. A
significant increase in Tegra shipments accounted for the increase in automated inspection system sales and increased
shipments to European customers for process systems accounted for the increase in process systems shipments. Parts
and service sales declined 25% to $6.0 million. Within parts and service sales, upgrade sales were lower by 48%
compared to the second quarter of 2005 and decreased to $1.7 million in shipments for the quarter.

The total backlog increased $7.5 million during the quarter and was $1.7 million higher than at the corresponding
point in the prior year. Backlog for parts and service was up 67% over the second quarter of 2005. Several large
upgrade orders received at the end of the second quarter generated the increase in the parts and service backlog. A
large portion of these higher margin orders will ship in the Company’s fiscal fourth quarter. As a result of the orders
received during the second quarter, backlog for process systems increased by 19% over the prior year to $10.9 million
and backlog for automated inspection systems decreased by 26% to $6.7 million.

Gross profit for the second quarter of fiscal 2006 was $7.6 million compared to $6.9 million in the corresponding
period last year. Gross profit as a percentage of sales increased for the quarter to 37.9% compared to 37.6% in the
second quarter of fiscal 2005. The increase in gross profit was the result of the $1.7 million increase in shipments in
the second quarter of 2006 versus the second quarter of 2005. As noted above, shipments for automated inspection
systems were up 84% from the same quarter the year prior. The increased margin contributed from the higher
automated inspection systems shipments was largely offset by a 48% decrease in upgrade shipments which also carry
a high margin.

Operating expenses for the second quarter of fiscal 2006 of $7.8 million represented an 18% increase over the $6.6
million spending level during the second quarter of fiscal 2005. The growth in operating expenses over the prior year
was driven primarily by the investment in two of the Company’s growth initiatives: a sales office in China and
SYMETIX, the pharmaceutical business unit, as well as the addition of senior and middle management talent to drive
and support the strategic growth initiatives. The Company believes these investments will yield future growth in sales
accompanied by attractive rates of return. In addition, operating expenses increased by $0.2 million as a result of stock
based compensation recorded under FASB No. 123(R).
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The net loss for the second quarter of fiscal 2006 was $61,000 compared to a net income of $62,000 in the second
quarter of fiscal 2005. The loss is primarily attributable to the increase in operating expenses due to spending for
investment in growth initiatives, which has not yet resulted in growth in revenues and gross margin.

The Company’s balance sheet remains very strong. Cash remains at $10.8 million at the end of the second quarter and
the Company retired its outstanding long-term European debt of $0.7 million during the second quarter.
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Application of Critical Accounting Policies

The Company has identified its critical accounting policies, the application of which may materially affect the
financial statements, either because of the significance of the financial statement item to which they relate, or because
they require management judgment to make estimates and assumptions in measuring, at a specific point in time,
events which will be settled in the future. The critical accounting policies, judgments and estimates which
management believes have the most significant effect on the financial statements are set forth below:

· Revenue recognition
· Allowances for doubtful accounts

· Valuation of inventories
· Long-lived assets

· Allowances for warranties
· Accounting for income taxes

Management has discussed the development, selection and related disclosures of these critical accounting estimates
with the audit committee of the Company’s board of directors.

Revenue Recognition. The Company recognizes revenue when persuasive evidence of an arrangement exists, delivery
has occurred or services have been provided, the sale price is fixed or determinable, and collectibility is reasonably
assured. Additionally, the Company sells its goods on terms which transfer title and risk of loss at a specified location,
typically shipping point, port of loading or port of discharge, depending on the final destination of the goods.
Accordingly, revenue recognition from product sales occurs when all criteria are met, including transfer of title and
risk of loss, which occurs either upon shipment by the Company or upon receipt by customers at the location specified
in the terms of sale. Revenue earned from services (maintenance, installation support, and repairs) is recognized
ratably over the contractual period or as the services are performed. If any contract provides for both equipment and
services (multiple deliverables), the sales price is allocated to the various elements based on objective evidence of fair
value. Each element is then evaluated for revenue recognition based on the previously described criteria. The
Company’s sales arrangements provide for no other, or insignificant, post shipment obligations. If all conditions of
revenue recognition are not met, the Company defers revenue recognition. In the event of revenue deferral, the sale
value is not recorded as revenue to the Company, accounts receivable are reduced by any amounts owed by the
customer, and the cost of the goods or services deferred is carried in inventory. In addition, the Company periodically
evaluates whether an allowance for sales returns is necessary. Historically, the Company has experienced few sales
returns. If the Company believes there are potential sales returns, the Company will provide any necessary provision
against sales. In accordance with the Financial Accounting Standard Board’s Emerging Issues Task Force Issue No.
01-9, “Accounting for Consideration Given by a Vendor to a Customer or a Reseller of the Vendor’s Product,” we
account for cash consideration (such as sales incentives) that we give to our customers or resellers as a reduction of
revenue rather than as an operating expense unless we receive a benefit that we can identify and for which we can
reasonably estimate the fair value. The Company believes that revenue recognition is a “critical accounting estimate”
because the Company’s terms of sale vary significantly, and management exercises judgment in determining whether
to recognize or defer revenue based on those terms. Such judgments may materially affect net sales for any period.
Management exercises judgment within the parameters of accounting principles generally accepted in the United
States of America (GAAP) in determining when contractual obligations are met, title and risk of loss are transferred,
the sales price is fixed or determinable and collectibility is reasonably assured. At March 31, 2006, the Company had
deferred $0.8 million of revenue compared to $1.3 million deferred at September 30, 2005.

Allowances for doubtful accounts. The Company establishes allowances for doubtful accounts for specifically
identified, as well as anticipated, doubtful accounts based on credit profiles of customers, current economic trends,
contractual terms and conditions, and customers’ historical payment patterns. Factors that affect collectibility of
receivables include general economic or political factors in certain countries that affect the ability of customers to
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meet current obligations. The Company actively manages its credit risk by utilizing an independent credit rating and
reporting service, by requiring certain percentages of down payments, and by requiring secured forms of payment for
customers with uncertain credit profiles or located in certain countries. Forms of secured payment could include
irrevocable letters of credit, bank guarantees, third-party leasing arrangements or EX-IM Bank guarantees, each
utilizing Uniform Commercial Code filings, or the like, with governmental entities where possible. The Company
believes that the accounting estimate related to allowances for doubtful accounts is a “critical accounting estimate”
because it requires management judgment in making assumptions relative to customer or general economic factors
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that are outside the Company’s control. As of March 31, 2006, the balance sheet included allowances for doubtful
accounts of $437,000. Actual charges to the allowance for doubtful accounts for the six-month periods ended March
31, 2006 and 2005 were $73,000 and $27,000, respectively. Accruals for bad debt expense for the six-month periods
ended March 31, 2006 and 2005 were $5,000 and ($80,000), respectively. If the Company experiences actual bad debt
expense in excess of estimates, or if estimates are adversely adjusted in future periods, the carrying value of accounts
receivable would decrease and charges for bad debts would increase, resulting in decreased net earnings.

Valuation of inventories. Inventories are stated at the lower of cost or market. The Company’s inventory includes
purchased raw materials, manufactured components, purchased components, work in process, finished goods and
demonstration equipment. Provisions for excess and obsolete inventories are made after periodic evaluation of
historical sales, current economic trends, forecasted sales, estimated product lifecycles and estimated inventory levels.
The factors that contribute to inventory valuation risks are the Company’s purchasing practices, electronic component
obsolescence, accuracy of sales and production forecasts, introduction of new products, product lifecycles and the
associated product support. The Company actively manages its exposure to inventory valuation risks by maintaining
low safety stocks and minimum purchase lots, utilizing just in time purchasing practices, managing product end-of-life
issues brought on by aging components or new product introductions, and by utilizing inventory minimization
strategies such as vendor-managed inventories. The Company believes that the accounting estimate related to
valuation of inventories is a “critical accounting estimate” because it is susceptible to changes from period to period due
to the requirement for management to make estimates relative to each of the underlying factors ranging from
purchasing to sales to production to after-sale support. At March 31, 2006, cumulative inventory adjustments to lower
of cost or market totaled $2.6 million compared to $2.8 million as of September 30, 2005. Amounts charged to
expense for the six-month periods ended March 31, 2006 and 2005 were $538,000 and $347,000, respectively. Actual
charges to the reserve were $757,000 and $453,000 for the six-month periods ended March 31, 2006 and 2005,
respectively. If actual demand, market conditions or product lifecycles are adversely different from those estimated by
management, inventory adjustments to lower market values would result in a reduction to the carrying value of
inventory, an increase in inventory write-offs, and a decrease to gross margins.

Long-lived assets. The Company regularly reviews all of its long-lived assets, including property, plant and
equipment, investments in joint ventures, and amortizable intangible assets, for impairment whenever events or
changes in circumstances indicate that the carrying value may not be recoverable. If the total of projected future
undiscounted cash flows is less than the carrying amount of these assets, an impairment loss based on the excess of the
carrying amount over the fair value of the assets is recorded. In addition, goodwill is reviewed based on its fair value
at least annually. As of March 31, 2006, the Company held $13.7 million of property, plant and equipment,
investments in joint ventures, goodwill and other intangible assets, net of depreciation and amortization. There were
no changes in the Company’s long-lived assets that would result in an adjustment of the carrying value for these assets.
Estimates of future cash flows arising from the utilization of these long-lived assets and estimated useful lives
associated with the assets are critical to the assessment of recoverability and fair values. The Company believes that
the accounting estimate related to long-lived assets is a “critical accounting estimate” because: (1) it is susceptible to
change from period to period due to the requirement for management to make assumptions about future sales and cost
of sales generated throughout the lives of several product lines over extended periods of time; and (2) the potential
effect that recognizing an impairment could have on the assets reported on the Company’s balance sheet and the
potential material adverse effect on reported earnings or loss. Changes in these estimates could result in a
determination of asset impairment, which would result in a reduction to the carrying value and a reduction to net
earnings in the affected period.

Allowances for warranties. The Company’s products are covered by warranty plans that extend between 90 days and 2
years, depending upon the product and contractual terms of sale. The Company establishes allowances for warranties
for specifically identified, as well as anticipated, warranty claims based on contractual terms, product conditions and
actual warranty experience by product line. Company products include both manufactured and purchased components
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and, therefore, warranty plans include third-party sourced parts which may not be covered by the third-party
manufacturer’s warranty. Ultimately, the warranty experience of the Company is directly attributable to the quality of
its products. The Company actively manages its quality program by using a structured product introduction plan,
process monitoring techniques utilizing statistical process controls, vendor quality metrics, a quality training
curriculum for every employee and feedback loops to communicate warranty claims to designers and engineers for
remediation in future production. The Company believes that the accounting estimate related to allowances for
warranties is a “critical accounting estimate” because: (1) it is susceptible to significant fluctuation period to period due
to the requirement for management to make assumptions about future warranty claims relative
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to potential unknown issues arising in both existing and new products, which assumptions are derived from historical
trends of known or resolved issues; and (2) risks associated with third-party supplied components being manufactured
using processes that the Company does not control. As of March 31, 2006, the balance sheet included warranty
reserves of $1.2 million, while $842,000 of warranty charges were incurred during the six-month period ended March
31, 2006, compared to warranty reserves of $849,000 as of March 31, 2005 and warranty charges of $901,000 for the
six-month period then ended. If the Company’s actual warranty costs are higher than estimates, future warranty plan
coverages are different, or estimates are adversely adjusted in future periods, reserves for warranty expense would
need to increase, warranty expense would increase and gross margins would decrease.

Accounting for income taxes. The Company’s provision
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