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Advanced Energy Industries, Inc., a Delaware cation (the "Company"), hereby amends its CurremqgdReon Form 8-K dated August 15,
1997 (filed August 19, 1997) (the "Initial Reporttd read in its entirety as follows. Financialdmhation omitted from the Initial Report
pursuant to paragraphs (a)(4) and

(b)(2) of Item 7 of Form 8-K is included herein.

ITEM 2. ACQUISITION OR DISPOSITION OF ASSETS.

On August 15, 1997, the Company acquired TowertEdeics, Inc. ("Tower"), pursuant to a Share PusehAgreement dated as of August
11, 1997, among the Company, Roger C. Hertel, diniglual and the former sole shareholder of Tow8e(ler"), and Tower. Tower designs
and manufactures custom, high performance switclenpogver supplies that are used principally in #ledcommunications, medical and non-
impact printing industries. Tower's principal cuagrs include U.S. Robotics (recently acquired bgrBCorporation) and its contract
manufacturer, VideoJet Systems International, Medtronic and Intermedics. Tower, together withsibsidiary (the "Tower Companies"),
had revenues of $13.4 million for its fiscal yeaded September 30, 1996. The purchase price ced§%$14.5 million in cash and a
promissory note to Seller in the original principahount of $1.5 million, which were delivered bg tBiompany at closing, and an earn out
provision, pursuant to which Seller will be entitl® additional consideration for his shares if Bow sales achieve certain levels in 1998.
promissory note matures in August 1998 and is megrést bearing. $12 million of the cash paymerderat closing was funded by a term
loan from Silicon Valley Bank and Bank of Hawaiyrpuant to a Loan and Security Agreement dated stutfo, 1997. The acquisition will
accounted for using the purchase method of acawgirffior additional information with respect to fewer acquisition, see the Unaudited
Pro Forma Condensed Consolidated Financial Statsrsenforth in Item 7 of this Form 8-K/A.

The Company intends to continue Tower's manufamupsperations out of Tower's existing facilitiedigh consist of approximately 21,000
square feet of leased space in Fridley, Minne§dta.Company also has retained all of Tower's apprately 85 full-time employees.

ITEM 7. FINANCIAL STATEMENTS, PRO FORMA FINANCIAL I NFORMATION AND EXHIBITS.

Historical consolidated financial statements wihpect to the Tower Companies are provided asfarthe fiscal year ended September
30, 1996 (audited) and the nine-month periods edded 30, 1997 and 1996 (unaudited).

Pro forma results of operations reflecting the Toaaguisition, are basaxh the Company's and the Tower Companies' consetldgerating
results for the year ended December 31, 1996 antthdosix months ended June 30, 1997 and on cexsainmptions and estimates, as set

in the Unaudited Pro Forma Condensed ConsolidatezhEial Statements and the notes thereto. Théopma condensed consolidated
statements of operations for the year ended Dece®ihd 996 and for the six months ended June 3®7 h@ve been prepared as if the Tower
acquisition had occurred on January 1, 1996. Suzligpma information is not necessarily indicatofehe operating results that actually
would have been achieved if the Tower acquisitiad bccurred on such date. In addition, operatisglte of the Tower Companies for the
months ended June 30, 1997 are not indicativeeofethults that may be expected for the entire geding December 31, 1997 or any future
period. Tower has experienced, and the Companycéxgieat Tower will continue to experience, sigrafit fluctuations in its quarterly
operating results. Because Tower, like the Compiarg supplier of subsystems to original equipnmeabufacturers, Tower's operating res
are affected by a number of factors, including emoic conditions in the industries in which Towenstomers operate, timing and receipt of
orders from major customers, customer cancellatiorsshipment delays, changes in customers' inggentanagement practices, pricing
competition and manufacturing efficiencies. Speailly, approximately 74% of the Tower Companiegeraies for the nine months ended
June 30, 1997 were attributable to Tower's salés $0 Robotics and its contract manufacturer. Tsales to U.S. Robotics and its contract
manufacturer in the quarters ending September@®; and December 31, 1997 are expected to beisgmify lower than such sales in the
first two quarters of 1997. As a result, Towertskgales are expected to be significantly lowah@six months ending December 31, 1997
than in the six months ended June 30, 1997. Thep@noyexpects that such decrease in sales alsodwaysaly affect Tower's gross margins
during such period, principall



due to reduced absorption of manufacturing overfeeats. However, the Company does not believeTibiaer's expected operating results
through the end of 1997 will have a material adveffect on the Company's consolidated resultpefations during such period.

The foregoing statements as to the Company's exfpmts with respect to Tower's operating resuhig, the effects of such results, are
forward-looking statements (within the meaning etton 27A of the Securities Act of 1933, as amendad Section 21E of the Securities
Exchange Act of 1934, as amended) that involvesrisid uncertainties. Tower's and the Company'siaesults may differ materially from
those discussed in the forward-looking stateméiastors that might cause such differences inclodeare not limited to, those set forth
above and in the prospectus included in the Conipaagistration statement on For1-3 (File No. 33-34039), as amende
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REPORT OF INDEPENDENT ACCOUNTANTS
To the Board of Directors and Stockholder of Towksctronics, Inc.:

We have audited the accompanying consolidated balsineet of Tower Electronics, Inc. and Subsidisrgf September 30, 1996, and the
related consolidated statements of operationskistdder's equity and cash flows for the year theteel. These consolidated financial
statements are the responsibility of the Compangisagement. Our responsibility is to express aniopion these consolidated financial
statements based on our audit.

We conducted our audit in accordance with generadbepted auditing standards. Those standardsedtyat we plan and perform the audit
to obtain reasonable assurance about whethemthedial statements are free of material misstaterdenaudit includes examining, on a test
basis, evidence supporting the amounts and digelesn the financial statements. An audit alsoudek assessing the accounting principles
used and significant estimates made by managememtell as evaluating the overall financial statetpeesentation. We believe that our
audit provides a reasonable basis for our opinion.

In our opinion, the consolidated financial stateteeaferred to above present fairly, in all matenégpects, the financial position of Tower
Electronics, Inc. and Subsidiary as of Septembef 906, and the consolidated results of their djmra and their cash flows for the year t
ended in conformity with generally accepted accimgnprinciples.

Coopers & Lybrand L.L.P.

Minneapolis, Minnesota
August 12, 1997
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TOWER ELECTRONICS, INC. AND SUBSIDIARY
CONSOLIDATED BALANCE SHEET

AS OF SEPTEMBER 30, 1996

ASSETS
Current assets:
Cash and cash equivalents........cccccceeeeeees. s $ 954,808
Receivables:

Trade.....coooovveeieieeieieeeee e 1,966,276
Stockholder 12,870
Inventories.......ccccvveeeeeeeenienn, 1,848,046
Prepaid expenses and other....................... 12,809
Deferred income taxes...........ccccvvvveeennnn. 32,000

Total CUMTeNt @SSEetS.....cccceveeieiecccccciees e 4,826,809
Machinery, equipment, building and improvements, ne O 741,887
Deferred income taxes........ccccccvveeeeeennnnnn.

Other...coviiiiieiieieec e,

LIABILITIES AND STOCKHOL DER'S EQUITY
Current liabilities:

Debt obligations, current portion................
Notes payable, stockholder and affiliate.........
Accounts payable..........cccccccveveniennnnnn.
Accrued expenses:

Salaries, bonuses, vacation and payroll taxes..

Profit sharing..........ccccovvvivvennnnnn.

Income taxes payable..
Total current liabilities......................

Debt obligations, less current portion.............

Total liabilities...............ccceeveiennen
Stockholder's equity:
Common stock, $1 par value; 2,000,000 authorized shares, 950 shares issued and
outstanding.........cccccvvviiiiiiinieneennn,
Additional paid-in capital.
Retained earnings..........cccceevveeeennnnnnn.

Total stockholder's equity.....................

Total liabilities and stockholder's equity.....

The accompanying notes are an integral part o€dimsolidated financial statements.
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TOWER ELECTRONICS, INC. AND SUBSIDIARY
CONSOLIDATED STATEMENT OF OPERATIONS

FOR THE YEAR ENDED SEPTEMBER 30, 1996

NEt SAIES...covievieiie e s $13,400,954
Cost of gOOdS SOId......oceeviiiiiiciieeeeee e 9,768,600
GroSS Profiteceeeeeeiiiieeeieieeeeeeee 3,632,354
Operating expenses:
Selling, general and administrative.............. L 771,824
Research and development........cccccceveeeeeees e 647,062
Income from OperationS......ccccccceeeeees e 2,213,468
Other (expense) income:
Interest eXpense. ........occuveeeeiiiiieeeannnne (52,584)
Interest income... 13,227
Other, Net........coocvvveiiieeeeeee 6,897
Income before income taxes and minority interes tin loss of subsidiary..... 2,181,008
Provision (benefit) for income taxes:
CUIMBNE. et e 798,000
Deferred. ..o e (7,000)
791,000
Income before minority interest in loss of subs idiary.....coocveeeeinnnns 1,390,008
Minority interest in loss of subsidiary........... . L 181
NEtINCOME...ooiieiieieiee e s $1,390,189

The accompanying notes are an integral part o€dimsolidated financial statements.
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TOWER ELECTRONICS, INC. AND SUBSIDIARY
CONSOLIDATED STATEMENT OF STOCKHOLDER'S EQUITY

FOR THE YEAR ENDED SEPTEMBER 30, 1996

CcoO MMON STOCK
SHARES ADDITIONAL TOTAL
ISSUED A ND PAID-IN RETAINED STOCKHOL DER'S
OUTSTAND ING AMOUNT CAPITAL EARNINGS EQUITY
Balance, October 1, 1995................ 9 50 $ 950 $ 9,500 $1,515,986 $1,526, 436
Net inCome.........ccccveevvineerenns 1,390,189 1,390,1 89
Balance, September 30, 1996............. 9 50 $ 950 $ 9,500 $2,906,175 $2,916, 625

The accompanying notes are an integral part o€disolidated financial statements.
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TOWER ELECTRONICS, INC. AND SUBSIDIARY

CONSOLIDATED STATEMENT OF CASH FLOWS

INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS

FOR THE YEAR ENDED SEPTEMBER 30, 1996

Cash flows from operating activities:

Net iNCOMEe........oovcvvveiiiiiie e

Adjustments to reconcile net income to net cash p
activities:
Depreciation and amortization..................
Minority interest in loss of subsidiary........
Deferred income taxes...........cccoeveeenne
Changes in operating assets and liabilities:

............................. $1,390,189
rovided by operating

Receivables.........c.ccocoiiiiiinnns (631,979)
Inventories (271,355)
Prepaid expenses and other. 162
Accounts payable . (17,699)
Accrued eXpenses.........cccoveueeeeeenines 150,124
Income taxes payable...............ccouee 282,569
Net cash provided by operating activities...... 1,064,870
Cash flows from investing activities:
Purchase of machinery, equipment, building and im provements................... (257,720)
Advances to stockholder, net.................... . (7,231)
Other......cooiiiiiieiiee s (1,282)
Net cash used in investing activities........... (266,233)
Cash flows from financing activities:
Payment of principal on note payable, bank....... (285,000)
Borrowings on notes payable, stockholder and affi i 228,244

Payment of principal on notes payable, stockholde e (230,000)

Proceeds from issuance of long-term debt......... 225,000
Payment of principal on long-term debt........... (31,038)
Net cash used in financing activities.......... (92,794)
Increase in cash and cash equivalents............. L 705,843
Cash and cash equivalents, beginning of year........ 248,965
Cash and cash equivalents, end of year............. L $ 954,808
Supplemental cash flow information:
Cash paid during the year for:
INEEIESt..c i eeeeeeeee e $ 54,900
INCOME tAXES...ovvveiiiiiiiiiiieeenceee e 515,431

The accompanying notes are an integral part oftimsolidated financial statements.
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TOWER ELECTRONICS, INC. AND SUBSIDIARY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
BUSINESS DESCRIPTION:

Tower Electronics, Inc. is engaged in the busimégkeveloping, manufacturing, marketing, distribgtiand servicing certain power supplies,
including custom, high-performance, switching powepplies and AC/DC converters used in the eleittscand medical industries. A
significant portion of the Company's sales are eotrated in several customers (see Note 7). Thep@oy's subsidiary, Hertel Aviation,
L.L.C., owns and leases aircraft and storage sfma€ewer Electronics, Inc.

PRINCIPLES OF CONSOLIDATION:

The consolidated financial statements include fherations of Tower Electronics, Inc. and its 99%ned subsidiary, Hertel Aviation, L.L.C.
(the Subsidiary) (together referred to as the Campall significant intercompany accounts and sactions have been eliminated in
consolidation.

CASH AND CASH EQUIVALENTS:
The Company considers all highly liquid investmgmischased with an original maturity of three mandh less to be cash equivalents. The
Company keeps all of its cash and cash equivaleithsone financial institution, the same institutiavith which the Company has its working
capital line of credit.

ACCOUNTS RECEIVABLE:

The Company sells its power supplies to manufactweelectronic goods. The Company performs orgonedit evaluations of its
customers and generally does not require collat€red Company maintains an allowance for potestiadiit losses, which historically have
been insignificant.

INVENTORIES:
Inventories are valued at the lower of cost or raankith cost determined on the first-in, first-datsis.
MACHINERY, EQUIPMENT, BUILDING AND IMPROVEMENTS:

Machinery and equipment, recorded at cost, areegdégied using accelerated methods over the estinnggful lives of the assets of three to
seven years. A building, recorded at cost, is deated using the straight-line method over itsneated useful life of 39 years. Leasehold
improvements, recorded at cost, are amortized ubmgtraight-line method over the shorter of thEmeated useful life of the improvements
or the remaining term of the lease. The cost alade® accumulated depreciation or amortizationgsefdisposals are removed from the
accounts and any gain or loss thereon is includegbérations. Maintenance, repairs and minor retsesara charged to expense as incurred,
while additions and betterments are capitalized.

INCOME TAXES:

Tower Electronics, Inc. and its Subsidiary file aegie federal and state income tax returns. Theiiaby is a limited liability company and
files tax returns as a partnership. As a limitedbility company, all taxable income flows througtdas taxable to the Company and the
minority member of the Subsidiary.
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TOWER ELECTRONICS, INC. AND SUBSIDIARY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINU ED)

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONNUED) Deferred income tax assets and liabilities @ecognized for
the expected future tax consequences of differelnewseen the financial statement and tax basessetsiand liabilities using currently
enacted tax rates in effect for the years in whiehdifferences are expected to reverse. Incomexp&nse is the tax payable for the year and
the change during the year in deferred tax assetsiabilities.

REVENUE RECOGNITION:
Sales are recorded as products are shipped ocssrmie rendered.
RESEARCH AND DEVELOPMENT:
Research and development costs are expensed aedhcu
USE OF ESTIMATES:

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the reported amourdss#ts and liabilities and disclosure of contingesets and liabilities at the date of the
financial statements and the reported amountsvefmges and expenses during the reporting periodiahcesults could differ from those
estimates. The most significant areas which regbzaise of management's estimates relate to teamaation of the allowances for
uncollectible accounts receivable and inventoryotdscence and the estimated useful lives of degdsbcmachinery, equipment, building and
improvements.

2. SUPPLEMENTAL FINANCIAL DATA
TRADE RECEIVABLES:

Trade receivables on the consolidated balance shekbwn net of an allowance for doubtful accowit$1,000 at September 30, 1996.

INVENTORIES:
Inventories at September 30, 1996, consisted ofolleving:
Raw materialS......cccoovvvvvcvviiiiiiieieeee $ 827,400
WOrK in ProCessS.....ccocvvevviiiiiiiiiiiieeeeeeee . 1,020,646
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TOWER ELECTRONICS, INC. AND SUBSIDIARY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINU ED)
2. SUPPLEMENTAL FINANCIAL DATA (CONTINUED) MACHINERY, EQUIPMENT, BUILDING AND IMPROVEMENTS:

Machinery, equipment, building and improvementSeptember 30, 1996, consisted of the following:

Machinery and equipment..........cccocceevveeeeeee. L. $ 758,068
Transportation equipment......cccccceveeeeeeeees . 395,721
Office equipment......cccoccveveveveeeeenninns 37,712
Building, airplane hangar........ccccccceeeeeeeee. L 132,884
Leasehold improvements.......ccccccvvveeeeneceee . 34,504
1,358,889
Less accumulated depreciation and amortization..... ... (617,002)
$ 741,887

3. FINANCING ARRANGEMENTS

The Company has a working capital line of creditwe bank providing for borrowings of up to $35@0The line of credit bears interest at a
rate of 1% over the prime rate (the prime interatt was 8.25% at September 30, 1996) and expirdamuary 31, 1998. Borrowings under
the line of credit are due upon demand, are colfired by the assets of the Company, and are paltgguaranteed by the Company's
stockholder. There was no outstanding balance etinth of credit at September 30, 1996.

Debt obligations at September 30, 1996, are agvist]

Equipment term note, original amount of $225,000, i nterest at
8.5%, payable in monthly principal and interest p ayments of
$4,616 through December 2000, collateralized by t ransportation
equipment with a net book value of approximately $269,000 and
personally guaranteed by the Company's stockholde | PP $ 193,962
Stockholder notes, due on demand and bearing intere st at the same
rate as the Company's line of credit(@)........... 347,644
541,606
Less current portion........cccccceveveevennenes e 384,600
$ 157,006

(a) One stockholder note of $130,000 is collateealiby a building with a carrying value of approately $131,000. The remaining
stockholder note is not collateralized.
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TOWER ELECTRONICS, INC. AND SUBSIDIARY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINU ED)

3. FINANCING ARRANGEMENTS (CONTINUED) Future pringal payments due on the debt obligations in the fiex fiscal years are as
follows:

STOCKHOLDER OTHER TOTAL

..... $347,644 $ 36,956 $ 384,600
..... 43,727 43,727
..... 47,592 47,592
..... 51,798 51,798
..... 13,889 13,889

$347,644 $ 193,962 $ 541,606

In April 1997, the Company repaid a stockholderensith a principal balance of $217,644 and, in 11897, the Subsidiary repaid the
remaining balance on the equipment term note. dlitiad, in July 1997, the Subsidiary borrowed $800, under a new equipment term note
for the purchase of an airplane.

4. RETIREMENT PLANS

The Company has a qualified noncontributory defio@atribution profit-sharing plan covering all flime employees who meet the plan's
age and length of service requirements. Contribstinder the plan are made at the discretion dBttaed of Director up to the maximum
amount deductible for income tax purposes. The Gmylp contribution to the plan was $75,234 fordigear 1996.

The Company also has a qualified contributory aefinontribution retirement plan under Section 4Dpdfkhe Internal Revenue Code which
covers all full-time employees who meet certaigibliity requirements. Voluntary contributions mag made to the plan by the employees.
Matching Company contributions under the plan aaglenat the discretion of the Board of Director. Tmempany's matching contribution to
the 401(k) plan was $14,762 for fiscal year 1996.

5. LEASE COMMITMENT

The Company leases its office and manufacturinitipend the land on which its hangar facilityli€ated under operating lease agreements
which expire in fiscal years 2000 and 1997, respelst Terms of the leases include payment of aimmiim monthly base rent, in addition to
the payment of utilities and a pro rata share af estate taxes and building operating expensesldition, the Company leases various
equipment under short-term operating leases. Tetdhl expense was $122,654 for fiscal year 19%6ctwincluded rental expense of
$120,264 for the office and manufacturing facility.

Approximate minimum future lease payments requineder the leases in future fiscal years are asviwstl

1997 i $ 79,000
1998, 82,000
1999 75,000
2000. .. 6,000
$ 242,000
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TOWER ELECTRONICS, INC. AND SUBSIDIARY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINU ED)
6. INCOME TAXES

Net deferred income tax assets include the follgn

Accrued vacation pay......cccccceevceeniieeneees e, $ 23,500
Inventory overhead capitalization................. .~ L 8,000
[I07= o = ox - o o Pt 6,000
Other..iiiii e s 500
$ 38,000

Federal statutory income tax rate.................. e 34.0%
State taxes, net of federal benefit............... 2.0
Otherl v e, .3

7. SIGNIFICANT CUSTOMERS

Approximately 81% of the Company's sales in figesr 1996 were derived from three significant coms. These customers accounted for
approximately 88% of the accounts receivable atéeper 30, 1996. The following is a summary of éhgignificant customers:

ACCOUNTS
SALES RECEIVABLE
CUSIOMEN Ao s 36% 1%
CUSIOMEr B e s 29% 82%
CUStOMEr Coooeoeecie e e 16% 5%

8. SUBSEQUENT EVENT

On August 11, 1997, the Company's sole stockhadtared into a purchase agreement to purchaseoting@ay's 99% interest in Hertel
Aviation, L.L.C. and then sell all outstanding commstock of Tower Electronics, Inc. to a third paithe transactions are subject to the

completion of the third-party buyer's due diligefmreestigation and certain other provisions of gélgegeement, and are scheduled to close in
mid-August 1997.
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TOWER ELECTRONICS, INC. AND SUBSIDIARY
CONSOLIDATED BALANCE SHEET

AS OF JUNE 30, 1997

(UNAUDITED)
ASSETS
1997
Current assets:
Cash and cash eqUIVAIENES.......cccccvcereeeees s $ 1,993,583
Receivables:
Trade.......coooveeivneeieeec e 1,553,747
Stockholder and affiliated company............. 109,050
INVENtOries........cooovueieeiiiiiieee e, 2,737,418
Prepaid expenses and other... 8,053
Deferred income taxes.........cccccevvevveeenne 50,000
Total CUMTENE @SSELS....uviiieiiiiieeeeiiiees e 6,451,851
Machinery, equipment, building and improvements, ne e 711,210
Deferred income taxes..........ccccoeveeevunnenn. 7,000
Other.....cooiiiiieiiee e 830
Minority deficiency in subsidiary.................. 98
10 = U= T Y=Y $ 7,170,989
LIABILITIES AND STOCKHOLDER'S EQUITY
Current liabilities:
Debt obligations, Current POrtioN............c... e 43,114
Notes payable, stockholder 130,000
Accounts payable...........ccccciiiiiiiinnnnn. 1,251,294
Accrued expenses:
Salaries, bonuses, vacation and payroll taxes.. e 214,109
Profit sharing 67,579
Other......cccooviiiiiiieee e, 33,690
Income taxes payable Income 67,932
Total current iabilitieS.......ccccccvcceees e 1,807,718
Debt obligations, 1€SS CUrreNnt POrtioN............. . s 120,827
Total IabIltIeS. ..o 1,928,545
Stockholder's equity:
Common stock, $1 par value; 2,000,000 authorized shares, 950 shares issued and outstanding........ 950
Additional paid-in Capital...........ccoecceeeees e ——————— 9,500
Retained @arNiNgS....cccccvvveiiviieeeeeeeeeeee e 5,231,994
Total StoCKNOIAEr'S @QUILY....cccccveeeeeccee e 5,242,444
Total liabilities and stockholder's equity..... e —————— $ 7,170,989

The accompanying notes are an integral part o€dimsolidated financial statements.
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TOWER ELECTRONICS, INC. AND SUBSIDIARY
CONSOLIDATED STATEMENTS OF OPERATIONS

FOR THE NINE MONTHS ENDED JUNE 30, 1997 AND 1996

(UNAUDITED)
1997 1996
NELSAIES. .o e $ 15,087,290 $ 9,201,733
Cost 0f gOOAS SOIA.......uvvieiiiiiiieiees e 10,498,907 6,696,950
GroSS Profitiececciiiiiiiiiiiienis s 4,588,383 2,504,783
Operating expenses:
Selling, general and administrative............... L 605,897 491,429
Research and development.......cccccceeveceeees e 314,537 260,682
Income from OPerationS......ccccccceeeveveeeee e 3,667,949 1,752,672
Other (expense) income:
INtEresSt INCOME....cvviiiiiiiiiceeeeeeeeee e 39,032 7,780
INtEreSt EXPENSE....oviiiiiiiieiiiiieeeeeeeee e (35,657) (40,145)
Other, Net...cciiiiii s e 3,784 1,443
Income before income taxes and minority interes tin loss of subsidiary......... 3,675,108 1,721,750
Provision (benefit) for income taxes:
CUIMMENE. i e 1,369,000 665,000
Deferred. ..o e (19,000) (5,000)
1,350,000 660,000
Income before minority interest in loss of subs idiary....cccoovveeieniiinn. 2,325,108 1,061,750
Minority interest in loss of subsidiary........... L 711 149

Net iINCOMEe.....cccovvviiiiieieeeeee e

The accompanying notes are an integral part o€dimsolidated financial statements.
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TOWER ELECTRONICS, INC. AND SUBSIDIARY
CONSOLIDATED STATEMENTS OF CASH FLOWS

FOR THE NINE MONTHS ENDED JUNE 30, 1997 AND 1996

(UNAUDITED)
1997 1996
Cash flows from operating activities:
NEtINCOME..coiiiiiiiiiiiiiic e e $2,325,819 $1,061,899
Adjustments to reconcile net income to net cash p rovided by operating
activities:
Depreciation and amortization.................. 110,820
Minority interest in loss of subsidiary........ (149 )
Deferred income taxes.........cccceevveeene

(5,000 )
Loss on disposal of equipment.................. -

Provision for bad debts..............cc........
Provision for inventory obsolescence...........

Changes in operating assets and liabilities:

Receivables..........ccocceviiiininnnnn. 408,529 (14,324 )
Inventories (921,832) (341,643 )
Prepaid expenses and other 4,756 (3,426 )
Accounts payable............cccoeeieennns 103,512 (442,481 )
Accrued eXpenses........cccovcuveeeeeeienen. (189,817) (140,778 )
Income taxes payable......cccccceeeeees (416,000) 225,859
Net cash provided by operating activities...... 1,523,557 450,777
Cash flows from investing activities:
Purchase of machinery, equipment, building and im provements................. (141,644) (250,335 )
Advances to stockholder and affiliate company, ne | PPN (96,180) (16,676 )
Net cash used in investing activities........... (237,824) (267,011 )
Cash flows from financing activities:
Borrowings on notes payable, stockholder and affi - 228,244
Payment of principal on notes payable, stockholde (217,644) (230,000 )
Proceeds from issuance of long-term debt......... -- 225,000
Payment of principal on debt.................... (30,021) (306,447 )
Payment of organizational costs - (1,282 )
Minority membership contribution to subsidiary... 707 -
Net cash used in financing activities.......... L (246,958) (84,485 )
Increase in cash and cash equivalents.............. s 1,038,775 99,281
Cash and cash equivalents, beginning of period..... 954,808 248,965
Cash and cash equivalents, end of period.......... . L $1,993,583 $ 348,246
Supplemental cash flow information:
Cash paid during the nine-month period for:
INEEIESE . e $ 26,638 $ 29,267
INCOME tAXES...ovvveiiiiic e e 1,785,000 439,141

Noncash investment and financing transact

During the nine-month period ended June 30, 198 Company acquired $19,328 of equipment for wheyment had not yet been made at
June 30, 1997. Accordingly, the purchase pricadkided in accounts payable at June 30, 1997.

The accompanying notes are an integral part oftimsolidated financial statements.
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TOWER ELECTRONICS, INC. AND SUBSIDIARY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)
1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES
BUSINESS DESCRIPTION:

Tower Electronics, Inc. is engaged in the busimésieveloping, manufacturing, marketing, distribgtiand servicing certain power supplies,
including custom, high-performance, switching powepplies and AC/DC converters used in the eleittscand medical industries. A
significant portion of the Company's sales are eotrated in several customers (see Note 7). Thep@oy's subsidiary, Hertel Aviation,
L.L.C., owns and leases aircraft and storage sagewer Electronics, Inc.

PRINCIPLES OF CONSOLIDATION:

The consolidated financial statements include gerations of Tower Electronics, Inc. and its 99%ned subsidiary, Hertel Aviation, L.L.C.
(the Subsidiary) (together referred to as the CompaAll significant intercompany accounts and sactions have been eliminated in
consolidation.

CASH AND CASH EQUIVALENTS:
The Company considers all highly liquid investmegmischased with an original maturity of three maenth less to be cash equivalents. The
Company keeps all of its cash and cash equivaleithsone financial institution, the same institutiavith which the Company has its working
capital line of credit.

ACCOUNTS RECEIVABLE:

The Company sells its power supplies to manufactweelectronic goods. The Company performs orgonedit evaluations of its
customers and generally does not require collat€hre Company maintains an allowance for potentiadit losses, which historically have
been insignificant.

INVENTORIES:
Inventories are valued at the lower of cost or mmanwith cost determined on the first-in, first-dnasis.
MACHINERY, EQUIPMENT, BUILDING AND IMPROVEMENTS:

Machinery and equipment, recorded at cost, areegégied using accelerated methods over the estinigeful lives of the assets of three to
seven years. A building, recorded at cost, is degted using the straight-line method over itsneated useful life of 39 years. Leasehold
improvements, recorded at cost, are amortized ubmgtraight-line method over the shorter of thmeated useful life of the improvements
or the remaining term of the lease. The cost alade® accumulated depreciation or amortizationssefdisposals are removed from the
accounts and any gain or loss thereon is includegbérations. Maintenance, repairs and minor retseara charged to expense as incurred,
while additions and betterments are capitalized.

INCOME TAXES:

Tower Electronics, Inc. and its Subsidiary file aegte federal and state income tax returns. Thsifiaby is a limited liability company and
files tax returns as a partnership. As a limitedbility
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TOWER ELECTRONICS, INC. AND SUBSIDIARY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINU ED)
(UNAUDITED)

1. SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES (CONNUED) company, all taxable income flows througtdas taxable to
the Company and the minority member of the Subsidia

Deferred income tax assets and liabilities aregrized for the expected future tax consequencédsfefences between the financial
statement and tax bases of assets and liabilisieg €urrently enacted tax rates in effect forythars in which the differences are expected to
reverse. Income tax expense is the tax payabliéoyear and the change during the year in defeaedssets and liabilities.

REVENUE RECOGNITION:
Sales are recorded as products are shipped ocssrie rendered.
RESEARCH AND DEVELOPMENT:
Research and development costs are expensed aeihcu
USE OF ESTIMATES:

The preparation of financial statements in conftymiith generally accepted accounting principleguiees management to make estimates
and assumptions that affect the reported amourdss#ts and liabilities and disclosure of contingesets and liabilities at the date of the
financial statements and the reported amountsvefmges and expenses during the reporting periodiahcesults could differ from those
estimates. The most significant areas which regbzaise of management's estimates relate to teamaation of the allowances for
uncollectible accounts receivable and inventoryotdscence and the estimated useful lives of degdsbcmachinery, equipment, building and
improvements.

2. SUPPLEMENTAL FINANCIAL DATA
TRADE RECEIVABLES:
Trade receivables on the consolidated balance shekbwn net of an allowance for doubtful accowiit$5,000 at June 30, 1997.
RECEIVABLES, STOCKHOLDER AND AFFILIATED COMPANY:

Receivables due from the Company's stockholdelaaraffiliated company which is wholly owned by thempany's stockholder at June 30,
1997, consisted of the following:

StOCKNOIEr....vvevceeieeeeeceeeee e, $ 102,919
Affiliated company......ccccocvvvvveeivenenees e 6,131
$ 109,050
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TOWER ELECTRONICS, INC. AND SUBSIDIARY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINU ED)

(UNAUDITED)

2. SUPPLEMENTAL FINANCIAL DATA (CONTINUED) INVENTORES:

Inventories at June 30, 1997, consisted of thevoiig:

Raw materials

................................................... $1,104,062

WOrK in ProCesS.....ccocvvevviiiiieeiiiiieeeeeeee . 1,535,582

Finished goods.......ccccccevvivieiiiiieeeeneeee e, 97,774
$2,737,418

MACHINERY, EQUIPMENT, BUILDING AND IMPROVEMENTS:
Machinery, equipment, building and improvement3uate 30, 1997, consisted of the following:

Machinery and equipment

......................................... $ 706,614
Transportation equipment......cccccceveeeeeeeees . 448,431
Office equipment......cccccceveveveeeeennienees 55,704
Building, airplane hangar........ccccccceeeeeeeee. L 188,208
Leasehold improvements.......cccccccuvvveeeeneceee e, 34,504
1,433,461
Less accumulated depreciation and amortization..... ... (722,251)
$ 711,210

3. FINANCING ARRANGEMENTS

The Company has a working capital line of creditwe bank providing for borrowings of up to $35@0The line of credit bears interest at a
rate of 1% over the prime rate (the prime interats was 8.5% at June 30, 1997), and expires aradaB1, 1998. Borrowings under the line

of credit are due on demand, are collateralizethbyassets of the Company, and are personally giegdhby the Company's stockholder.
There was no outstanding balance on the line afitca¢ June 30, 1997.
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TOWER ELECTRONICS, INC. AND SUBSIDIARY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINU ED)
(UNAUDITED)

3. FINANCING ARRANGEMENTS (CONTINUED) Debt obligatns at June 30, 1997, are as follows:

Equipment term note, with interest at 8.5%, payable
principal and interest payments of $4,616 through
collateralized by transportation equipment with a
of approximately $188,500 and personally guarante
Company's stockholder..............ccocueeeeen.

Stockholder note, due on demand and bearing interes

in monthly
December 2000,
net book value

ed by the

............... $ 163,941

t at the same

rate as the Company's line of credit, collaterali zed by a
building with a net book value of approximately $ 184,000........ 130,000
293,941
Less current portion........ccccccvveveveeenens e 173,114
$ 120,827

In July 1997, the Subsidiary repaid the remainiatabce on the equipment term note. In additioduiy 1997, the Subsidiary borrowed
$800,000 under a new equipment term note for thehase of an airplane.

Future principal payments due on the debt obligatio the next five fiscal years are as follows:

YEAR ENDING JUNE 30 STOCKHOLDER OTHER TOTAL

1998..ciiiiiii $130,000 $ 43,114 $ 173,114
1999, i 46,924 46,924
2000. .. 51,072 51,072
2001 e 22,831 22,831

$130,000 $ 163,941 $ 293,941

4. RETIREMENT PLANS

The Company has a qualified noncontributory defioaatribution profit-sharing plan covering all flimne employees who meet the plan's
age and length of service requirements. Contribstionder the plan are made at the discretion dBtaed of Director up to the maximum

amount deductible for income tax purposes. The Gmylp accrued contributions to the plan of $67 &T1® $56,250 for the nine-month
periods ended June 30, 1997 and 1996, respectively.

The Company also has a qualified contributory aefinontribution retirement plan under Section 4Dpdfkhe Internal Revenue Code which
covers all full-time employees who meet certaigibliity requirements. Voluntary contributions mbg made to the plan by the employees.
Matching Company contributions under the plan aaelenat the discretion of the Board of Director. Twmpany's matching contributions to
the 401(k) plan were $17,071 and $9,538 for the-mmnth periods ended June 30, 1997 and 1996,atesHy.
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TOWER ELECTRONICS, INC. AND SUBSIDIARY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINU ED)
(UNAUDITED)

5. LEASE COMMITMENT

The Company leases its office and manufacturinitipend the land on which its hangar facilityli€ated under operating lease agreements
which expire at various dates through December 1986ns of the leases include payment of a minimuonthly base rent, in addition to t
payment of utilities and a pro rata share of retdte taxes and building operating expenses. liiaddthe Company leases various
equipment under short-term operating leases. Tetdal expense was $109,030 and $92,484 for treemionth periods ended June 30, 1997
and 1996, respectively, which included rental esgenf $106,909 and $90,529, respectively, for flieeoand manufacturing facility.

Approximate minimum future lease payments requineder the leases in future fiscal years are asvislifor the years ending June 30:

1998...iiiiii e e, $ 81,500

1999, e, 85,000

2000....cccoiiiiiii e, 16,500
$ 183,000

6. INCOME TAXES

Net deferred income tax assets include the follgn

Accrued vacation pay......cccccceevceeiiieeneees e, $ 27,500
INVENLOrY rE€SEIVe.....ccooviiiiiiiieieeeee s 11,500
Inventory overhead capitalization................. .~ L 9,000
Depreciation.....cccccccvvieieiieieeeeieiieieeeeee e 7,000
Other. i s 2,000
$ 57,000

The reconciliation of the federal statutory incotae rate to the Company's effective income tax f@atéhe ninemonth periods ended June
1997 and 1996, are as follows:

1997 1996
......... 34.0% 34.0%
......... 2.1 2.0
......... .6 2.3

Federal statutory income tax rate..................
State taxes, net of federal benefit................

36.7% 38.3%
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TOWER ELECTRONICS, INC. AND SUBSIDIARY
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS (CONTINU ED)
(UNAUDITED)
7. SIGNIFICANT CUSTOMERS

Approximately 88% and 77% of the Company's saléhéminemonth periods ended June 30, 1997 and 1996, régggctvere derived frot
three significant customers. The following is a suany of these significant customers:

1997 1996

SALES SALES
CUSIOMET AL s 3% 52%
CUSIOMEr B s 74% 7%
CUSIOMET Covevveveeeeeevieeeeeeeeeeee s 11% 18%

8. SUBSEQUENT EVENT

On August 15, 1997, the Company's sole stockhgderhased the Company's 99% interest in HerteltdriaL.L.C. and sold all of his
outstanding common stock of Tower Electronics, tncAdvanced Energy Industries, Inc.
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ADVANCED ENERGY INDUSTRIES, INC.
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED FINANCIA L STATEMENTS

The following unaudited pro forma condensed codstdéid balance sheet as of June 30, 1997 is bagbé anaudited historical financial d
of Advanced Energy Industries, Inc. (the "Comparayiyl of Tower Electronics, Inc. ("Tower") and suliiy (together, the "Tower
Companies") and has been prepared as if the atiguisf Tower had occurred on June 30, 1997. Thienased fair values presented for the
assets acquired pursuant to the terms of the atiquiare based upon independent appraisal.

The Company acquired Tower on August 15, 1997 yaunsto a Share Purchase Agreement dated as olsAL§u1997. Tower is a designer
and manufacturer of custom, high performance switaie power supplies that are used principally éntédlecommunications, medical and
non-impact printing industries. The purchase pcieesisted of $14.5 million in cash and a $1.5 millnoninterest bearing promissory note
the seller, which were delivered by the Compangi@ging, as well as an earnout provision, purst@mthich the seller will be entitled to
additional consideration if Tower's sales achiesain levels in 1998 (such sales must be at &EEimillion before any amount will be
payable pursuant to the earnout provision). Thenggsory note matures in August 1998. In conneatith the acquisition, the Company
executed a $12 million term loan, with interesthet Prime Rate minus 0.25% (adjustable to the PRate minus 0.50% if certain financial
ratios are achieved) payable quarterly and withgipal payable in twenty equal quarterly installtsesf $600,000, commencing October 1,
1997. The term loan matures in August 2002, wigppyment on the loan resulting in a penalty of @8 the amount prepaid. The
acquisition will be accounted for using the pureéamethod of accounting and will result in a oneeticharge of $3,080,000 for in-process
research and development costs in connection téthatquisition, which is not shown in the accompagyro forma statements of operati
since the charge is non-recurring.

The following unaudited pro forma condensed codstdid statements of operations for the year enédegmber 31, 1996 and for the six
months ended June 30, 1997 have been preparethasai¢quisition had occurred on January 1, 1986.Gompany and the Tower
Companies have fiscal year ends of December 3Baptember 30, respectively. The accompanying proda@ondensed consolidated
statement of operations for the year ended DeceBhelr996 includes the operating results of the @amg and the Tower Companies for the
twelve months ended December 31, 1996 and Septe3fba&B96, respectively. The Company believesgtasentation is representative of
the combined results of operations of the Compauythe Tower Companies for the twelve months erdscbmber 31, 1996. The
accompanying pro forma condensed consolidatednstaiteof operations for the six months ended Jund3®7 includes the operating results
of the Company and the Tower Companies for thengirths ended June 30, 1997. Total consolidatedhuegeand net income of the Tower
Companies for the three months ended Decemberd3§, tbtaled approximately $4,255,000 and $588,000.

The pro forma information is not necessarily intigaof what the Company's financial position csuks of operations would have been had
the acquisition of Tower occurred during any of plegiods presented, nor does it purport to prdfeetCompany's financial position or results
of operations for any future periods.

Concurrent with the acquisition of Tower, the Compaold a majority owned subsidiary of Tower, He&eiation, a small aircraft leasing
company ("Hertel"), to the selling stockholder &r amount approximating book value. Tower has ctftb Hertel's net assets (a liability of
$77,000) in the accompanying unaudited pro forntaleased consolidated balance sheet as net askkfert®ale and included such asset
the Other Liability caption. The disposition of ris reflected within the pro forma adjustmemtshe pro forma consolidated balance sheet,
but not within the pro forma condensed consolidatatements of operations since Hertel's operati@nme insignificant for the periods
presented.
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ADVANCED ENERGY INDUSTRIES, INC.

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED BALANCE SHEET
AS OF JUNE 30, 1997
(IN THOUSANDS)

ADVANCED
ENERGY TOWER PRO FORMA
(HISTORICAL) (HISTORICAL) ADJUSTMENTS PRO FORMA
ASSETS
CURRENT ASSETS:
Cash and cash equivalents..........cocceeeeeee. L $ 11,183 $ 1,971 $ (2,295)(A) $ 10,859
Accounts receivable, net........cccccceeeeee. L 26,154 1,876 (212)(A) 27,818
INVENEONIES. ..o 16,169 2,737 -- 18,906
Other current assetS......oocvvvvevvceeeenneee L 1,860 58 - 1,918
Total current assets........ceeeeeveeeeeee L 55,366 6,642 (2,507) 59,501
PROPERTY AND EQUIPMENT, net...ccccovvvvevieeneee 9,028 292 - 9,320
OTHER ASSETS. oot 1,657 7 7,497(B) 9,161
Total ASSetS..vvvieiieieieeceeveeeeee L $ 66,051 $ 6,941 $ 4,990 $ 77,982
LIABILITIES AND STOCKHOLDERS' EQUITY
CURRENT LIABILITIES:
Accounts payable..........cocevvvevvieeeeee. L $ 629 $ 1252 $ - $ 7,548
Accrued liabilities and expenses...........c.e... . 7,568 370 -- 7,938
Current position of long-term debt.............~ .. 745 - 3,789(C) 4,534
Total current liabilities..............c.... . 14,609 1,622 3,789 20,020
LONG-TERM DEBT....cooiviiiiiiiiievieeieeeee 789 9,600(C) 10,389
DEFERRED INCOME TAXES AND OTHER........ccccceeeeee.. . 28 77 (77)(D) 28
Total liabilities.......ccccoovevvvevvce L 15,426 1,699 13,312 30,437
STOCKHOLDERS' EQUITY
CommON StOCK....vvvveiieieieee e eeieieee 21 1 (1)(E) 21
Additional paid-in capital.........c.coceeeeeee. L 23,102 9 (9)(E) 23,102
Retained earnings........cccccevvvvvveensiceees L 29,120 5,232 (8,312)(E)(F) 26,040
Other. e (1,618) (1,618)
Total stockholders' equity.......ccccceeveeeeee L 50,625 5,242  (8,322) 47,545
Total liabilities and stockholders' equity..... ... $ 66,051 $ 6,941 $ 4,990 $ 77,982

The accompanying notes to pro forma condensed tdassd financial statements are an integral phitis statement.
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Operating expenses:
Research and development
Selling, general and administrative

Total operating expenses

Income from operations
Other income (expense)

Income before income taxes
Provision for income taxes

Earnings per share

ADVANCED ENERGY INDUSTRIES, INC.

UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMEN T OF OPERATIONS

FOR THE YEAR ENDED DECEMBER 31, 1996
(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

ADVANCED
ENERGY TOWER PRO FORMA
(HISTORICAL) (HISTORICAL) ADJUSTMENTS

......... $ 98,852 $ 13,401 $
......... 62,038 9,769

......... 36,814 3,632

......... 13,760 647 - (F)
......... 14,843 772 1,020(H)

28,603 1,419 1,020

......... 8,211 2,213  (1,020)
......... 93 (32)  (1,071)(G)

......... 8,304 2,181 (2,091)
......... (3,160)  (791)  399(l)

......... $ 5144 $ 1,390 $ (1,692)

Weighted average common and common equivalent s hares

The accompanying notes to pro forma condensed tdassd financial statements are an integral phitis statement.
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ADVANCED ENERGY INDUSTRIES, INC.
UNAUDITED PRO FORMA CONDENSED CONSOLIDATED STATEMEN T OF OPERATIONS

FOR THE SIX MONTHS ENDED JUNE 30, 1997
(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

ADVANCED
ENERGY TOWER PRO FORMA
(HISTORICAL) (HISTORICAL) ADJUSTMENTS PRO FORMA
SAlES. .ot $ 53,358 $ 10,832 $ -- $ 64,190
Cost Of SAleS.....covvvvviviiiiiiiiiiieee 33,298 7,470 - 40,768
Gross Margin.....cccocceevvcveesiiessiieeeeeee 20,060 3,362 23,422
Operating expenses:
Research and development.........cccccooveeeeeee. . 6,334 180 - (F ) 6,514
Selling, general and administrative............. . ... 7,085 420 510 (H ) 8,015
Total operating eXpPEeNnSeS.......cccvevcvvevvvceeees e, 13,419 600 510 14,529
Income from operations.........ccvcevvvvcvveeneeee 6,641 2,762 (510) 8,893
Other income (EXPENSE)......ccovvvveevvvveasiis (101) 19) (480 (G) (600 )
Income before income taxes..........ccccceeeeeeeee. . 6,540 2,743 (990 ) 8,293
Provision for income taxes........ccocceevvveeeees L (2,485) (1,005) 179(1 ) (3,311)
NEtINCOME..uvviiieeiiiccieee e $ 4055 $ 1,738 $ (811 )$ 4,982
Earnings per share......ccccoevvevvveivvevceeees $ 0.19 $ 0.23
Weighted average common and common equivalent share s
outstanding....coovcvvvvevieiiiieeeee 21,906 21,906

The accompanying notes to pro forma condensed tdatead financial statements are an integral phtthis statement.
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ADVANCED ENERGY INDUSTRIES, INC.

NOTES TO UNAUDITED PRO FORMA CONDENSED

CONSOLIDATED FINANCIAL STATEMENTS

PRO FORMA BALANCE SHEET ADJUSTMENTS:

A

PRO FORMA STATEMENTS OF OPERATIONS ADJUSTMENTS:

G.

Reflects $2,500,000 cash paid to the sel
received from the selling stockholder of
transactions concurrent with the acquisi
amounts due from the selling stockholder
subsidiary, Hertel Aviation.

Adjusted to reflect the excess of purcha
acquired, or goodwill, of $7,497,000.

Reflects a $1,500,000 non-interest beari
of Tower less imputed interest of $111,0
the Company to effect the acquisition.

Adjusted to reflect the disposition of H
concurrent with the acquisition transact

Adjustment to eliminate the historical s

Represents $3,080,000 of purchased resea
expensed immediately for financial repor
operations does not include such charges

Reflects imputed interest expense of $11
December 31, 1996 on the one year, $1,50
the selling stockholder, and interest on
minus 0.25%, or a pro forma rate of 8%.

Adjusted to reflect amortization of good
Reflects the tax effect of pro forma adj

amortization of goodwill since, for inco
basis of the net assets acquired is carr

ling stockholder of Tower and $205,000 cash
Tower in connection with certain

tion, including the collection of certain

and the sale of Tower's wholly owned

se price over the fair value of net assets

ng promissory note to the selling stockholder
00 and a $12,000,000 term loan borrowed by

ertel Aviation's net assets (liability)
ion.

tockholder's equity of Tower.

rch and development in process which is
ting purposes (the pro forma statement of
since it is non-recurring).

1,000 for the period from January 1, through
0,000 non-interest bearing promissory note to
the $12,000,000 term loan at the prime rate

will over an approximate 7 year period.
ustments. No tax effect is given to the

me tax reporting purposes, the historical
ied forward.



SIGNATURE

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

ADVA NCED ENERGY INDUSTRIES, INC.

Dated: September 16, 1997 By: /s/ RICHARD P. BECK

Richard P. Beck
VIC E PRESIDENT AND CHIEF FINANCIAL OFFICER



EXHIBIT INDEX

EXHIBIT DESCRIPTION

2.1 Share Purchase Agreement, dated as of August 11, 1997, by and among the Company, Roger C. Hertel and
Tower Electronics, Inc. (incorporated by reference to the Initial Report)

23.1 Consent of Coopers & Lybrand L.L.P.



EXHIBIT 23.1
CONSENT OF INDEPENDENT ACCOUNTANTS

We consent to the incorporation by reference inrégéstration statement of Advanced Energy Indestrinc. on Form S-3 (File No. 333-
34039) of our report, dated August 12, 1997, onaudit of the consolidated financial statementSa#er Electronics, Inc. for the year ended
September 30, 1996 which report is included in Busn 8-K/A No. 1.

Coopers & Lybrand L.L.P.
Minneapolis, Minnesota

September 16, 1997

End of Filing
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