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Item  5.02  Departure  of  Directors  or  Certain  Officers;  Election  of  Directors;  Appointment  of  Certain  Officers;  Compensatory  Arrangements  of
Certain Officers.

The Board of Directors of Advanced Energy Industries, Inc. (the “Company”) has appointed Neil D. Brinker as the Company’s Executive Vice President and
Chief Operating Officer effective on June 18, 2018. Mr. Brinker, age 42, previously served as the Group President of IDEX Corporation (“IDEX”) from July
2015, was Platform President of IDEX’s Material Processing Technologies from May 2014 to July 2015 and General Manager of IDEX’s Fluid Management
business from April 2012 to May 2014. Prior to IDEX, Mr. Brinker was a Director of Global Operations at Gilbarco Veeder-Root, a Danaher company from
July 2009 to April 2012 and held several other operations management leadership positions at Gilbarco from February 2007 to July 2009. Prior to Gilbarco, Mr.
Brinker held various management positions at General Motors Company from 2001 to 2007. Mr. Brinker holds a B.S.M.E. degree from Michigan State
University, a Master of Engineering from the University of Michigan and an MBA from Eastern Michigan University.

There are no family relationships between Mr. Brinker and any director, executive officer or person nominated or chosen by the Company to become a director
or executive officer. Additionally, there have been no transactions involving Mr. Brinker that would require disclosure under Item 404(a) of Regulation S-K,
other than as described below.

The Company issued a press release on May 9, 2018, announcing the appointment of Mr. Brinker as the Company’s Executive Vice President and Chief
Operating Officer, effective on June 18, 2018, a copy of which is attached to this Form 8-K as Exhibit 99.1 and incorporated herein by reference in its entirety.

Offer Letter to Mr. Brinker

Pursuant to the Offer Letter, dated May 7, 2018, Mr. Brinker will receive an annual base salary of $425,000. In addition to his base salary, Mr. Brinker is
eligible for short- and long-term incentive compensation as described below.

The Company’s 2018 Short Term Incentive Plan (“STIP”) is an annual cash incentive plan with performance metrics set each year. Cash incentives will be paid
to Mr. Brinker under the STIP only if the Company meets certain defined performance metrics previously established by the Board of Directors related to
revenue, non-GAAP operating income from continuing operations (“non-GAAP OI”) and operating cash flow (cash flow excluding certain charges), all as more
fully set forth in the STIP governing documents. The target bonus opportunity for Mr. Brinker is 70% of base pay, with an aggregate annual bonus opportunity
ranging from 0% to 200% of target, pro
rata
based upon the portion of the fiscal year that Mr. Brinker is employed by the Company.

The Company’s 2018 Long Term Incentive Plan (“LTIP”) is a long term equity incentive plan with performance metrics. Fifty percent (50%) of the LTIP
awards are in the form of time-based restricted stock units with a performance hurdle and fifty percent (50%) are in the form of performance stock units. The
grants of restricted stock units vest ratably over a three (3) year period with 1/3 vesting on each anniversary of the grant date, so long as the Company achieves
positive non-GAAP OI for 2018. The performance stock units will vest based on the achievement of revenue and non-GAAP earnings per share (“EPS”) from
continuing operations over a three (3) year performance period (2018-2020), all as more fully set forth in the LTIP governing documents. All or a portion of
such performance stock units can vest in any quarter during such three (3) year performance period if any of the performance goals are independently met over
a trailing four quarter period (with the first measurement occurring at the end of the fourth quarter of 2018). However, the threshold level of non-GAAP EPS
must be met for any performance stock units to vest, even the performance stock units that otherwise vest based on the achievement revenue goals. The target
LTIP opportunity for Mr. Brinker is $800,000 in estimated grant date value, which depending on Company performance may range from $0 to $1.2 million.
Such payout will be on a pro
rata
basis for that portion of the fiscal year that Mr. Brinker is employed by the Company.

In addition to the long-term incentive grant outlined above, it is expected that once Mr. Brinker joins the Company that he would receive a one-time new hire
grant  of  time-based  restricted  stock  units  that  have  an  estimated  grant  date  value  of  $450,000  with  a  2-year  vesting  period  (1/2  vests  every  year  on  the
anniversary date of the grant). Also, it is expected that Mr. Brinker would receive a one-time new hire cash award of $150,000 (less applicable taxes, deductions
and withholdings) payable to him at the next standard payroll cycle once he joins the Company. The new hire cash award must be repaid if Mr. Brinker leaves
the Company within a year after the start date.

Mr. Brinker will also receive medical and other benefits consistent with the Company’s standard policies and be eligible to participate in other Company plans,
as applicable. In connection with his relocation to the Company’s offices in Colorado, Mr. Brinker will be reimbursed for customary out-of-pocket expenses he
incurs up to a maximum amount of $150,000, plus a tax gross-up, on the terms and subject to the conditions of the Company’s relocation policy. Should Mr.
Brinker leave the Company within 12 months of his start date, relocation amounts are required to be repaid to the Company, as more fully described in the Offer
Letter.



The foregoing is a summary of the material terms of the Offer Letter, LTIP/STIP and relocation and is qualified in its entirety by reference to the Offer Letter,
the LTIP and STIP plan documents and the relocation policy. A copy of the complete Offer Letter is attached to this Current Report on Form 8-K as Exhibit
10.1, and the terms of the Offer Letter are incorporated herein by reference.

Change in Control Agreement

The Company will enter into an Executive Change in Control Agreement with Mr. Brinker (the “CIC Agreement”) on or shortly after he joins the Company on
June 18, 2018. The CIC Agreement will provide Mr. Brinker with severance payments and certain benefits in the event of his Involuntary Termination. An
“Involuntary Termination” will be deemed to have occurred if Mr. Brinker’s employment is terminated at the time of or following a Change in Control (as
defined in the CIC Agreement) before the end of the CIC Period (as defined in the CIC Agreement) (i) by the Company without Cause (as defined in the CIC
Agreement) or (ii) by Mr. Brinker for Good Reason (as defined in the CIC Agreement). Any amounts payable to Mr. Brinker pursuant to the CIC Agreement,
except for any Accrued Compensation (as defined in the CIC Agreement), will be contingent on Mr. Brinker’s provision to the Company of a release of claims.

In the event of termination of Mr. Brinker’s employment under circumstances constituting an Involuntary Termination, he will be entitled to receive: (a) all then
accrued compensation and a pro-rata portion of his target bonus for the year in which the termination is effected, (b) a lump sum payment equal to (i) one (1)
times his then current annual base salary plus (ii) his target bonus for the year in which the termination is effected, (c) continuation of benefits for 18 months
following the period for revocation of the release, unless Mr. Brinker commences employment with another employer, (d) an amount equal to the contributions
that would have been made to the Company’s retirement plans on his behalf, if he had continued to be employed for 12 months following the period for
revocation of the release, and (e) reimbursement, up to $4,870, for outplacement services.

Mr. Brinker’s Options (if any) and RSUs (each as defined in the CIC Agreement) will also accelerate in full upon an Involuntary Termination following a
Change in Control before the end of the CIC Period. The termination of Mr. Brinker’s employment without Cause during a Pending Change in Control (as
defined in the CIC Agreement) will not accelerate the vesting of Options (if any) or RSUs held by Mr. Brinker, unless the Change in Control is effected within
3 months following the Date of Termination (as defined in the CIC Agreement), in which case, Mr. Brinker’s Options (if any) and RSUs will vest in full.

The foregoing is a summary of the material terms of the CIC Agreement and is qualified in its entirety by reference to the form of CIC Agreement. A copy of
the form of CIC Agreement is attached as Exhibit 10.2 to this Current Report on Form 8-K, and the terms the CIC Agreement are incorporated herein by
reference.

Item 9.01 Financial Statements and Exhibits.

(d) Exhibits
   

10.1  Offer Letter to Neil Brinker dated May 7, 2018
   

10.2  Form of Executive Change in Control Agreement
   

99.1  Press release dated May 9, 2018



SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.

  ADVANCED ENERGY INDUSTRIES, INC.
    

  /s/ Thomas O. McGimpsey
Date: May 9, 2018  Thomas O. McGimpsey
  Executive Vice President, General Counsel and Corporate Secretary



May 7, 2018 

CONFIDENTIAL

Neil Brinker
213 E. Center Avenue
Lake Bluff, IL 60044

Dear Neil:

We  are  extremely  pleased  to  offer  you  the  position  of   Executive  Vice  President  & Chief  Operating  Officer of Advanced  Energy
Industries, Inc. (the “Company” or “Advanced Energy”) on the terms set forth in this offer letter. Your approximate start date with AE will be
June  18,  2018  (the  “Start  Date”),  with  your  primary  office  located  in  Denver,  Colorado.  We  plan  to  announce  your  decision  to  join  the
Company shortly after your acceptance of this offer letter and completion of applicable background checks.

Base Salary .  Your  salary  will  be  $425,000  on  an  annualized  basis  and  will  be  paid  semi-monthly,  less  applicable  taxes,  deductions  and
withholdings, and is subject to annual review.

Incentive  Compensation .  In  addition  to  the  above  base  salary,  you  will  be  eligible  for  discretionary  short-  and  long-term  incentive  as
outlined below.

2018
Short-Term
Incentive
Plan
(“2018
STIP”)
. The 2018 STIP provides for a 2018 target cash incentive percentage for this position of 70
% of  your  annual  base  salary.  Payout  will  be  dependent  on the  Company’s  financial  performance and your  continued active  employment
with the Company in your position through the date that the incentive award is paid. For a further description of the 2018 STIP, you may
refer to our SEC filings. The 2018 STIP opportunity does not constitute a promise or guarantee of payment. The 2018 STIP will be pro-rated
based on your Start Date.

2018
Long-Term
Incentive
Plan
(“2018
LTIP”).
The 2018 LTIP provides $800,000 in grant-date-value, at target, of equity compensation for
this position.  The award of such incentive is dependent on the Company achieving certain performance metrics and your continued active
employment with the Company in your position through the date that the incentive equity is awarded. For a further description of the 2018
LTIP, you may refer to our SEC filings. The 2018 LTIP opportunity does not constitute a promise or guaranty of payment. The 2018 LTIP
will be pro-rated
based on your Start Date.

New Hire Grant Bonus. Separate and in addition to long-term incentive grant above, the Compensation Committee has approved a one-time
new hire grant to you of time-based restricted stock units (“RSUs”) that has an estimated grant date value of $450,000 with a 2-year vesting
period (1/2 vests after year one, 1/2 vests after year two, on the anniversary date of the grant). This grant will be made to you within 30 days
of your Start Date.
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New Hire Signing Bonus. The Compensation Committee also has approved a one-time new hire cash award of $150,000 (less applicable
taxes, deductions and withholdings) payable to you at the next standard payroll cycle after your Start Date. As is typical, should you decide to
leave the Company within a year after the Start Date, you would be required to repay back to the Company the new hire cash award and any
amounts paid to you for relocation.

General  Terms  of  Incentive  Compensation .  You  must  remain  an  active  employee  of  the  Company  for  the  equity  grants  to  vest  in
accordance with  their  terms.  Other  terms are  set  forth  in  the 2017 Omnibus Incentive  Plan and related award agreements  that  provide the
grants.  In  the  event  of  a  conflict  between the  terms of  this  offer  letter  and the terms of  the 2018 STIP plan document,  the 2017 Omnibus
Incentive Plan or related award agreements, the terms of the 2018 STIP plan document, the 2017 Omnibus Incentive Plan or the related award
agreements, as applicable, will control. Copies of these incentive plans and programs are available to you upon request.

Stock Ownership Policy .  Please be aware that  you will  be subject  to the Company’s Stock Ownership Policy at  the EVP level  which is
described in our annual proxy statement.

Executive  Change  in  Control  Severance  Agreement .  We  will  also  offer  you  the  Company’s  standard  EVP  level  change  in  control
severance agreement as disclosed in our SEC filings.

Relocation Program . We will also offer you the Company’s executive relocation program. Please consult with our Human Resources team
regarding the terms of such program. As mentioned above, should you decide to leave the Company within a year after the Start Date, you
would be required to repay back to the Company any amounts paid to you for relocation.

Benefits. This  offer  will  be  in  accordance  with  our  standard  Company  agreements,  including  the  AE  Employee  Agreement,  and  policies
applicable to executive officers, which agreements and policies cover such items as medical, moving, vacation, and disability benefits.

The Company’s benefit programs are re-evaluated from time to time and are subject to change or cancellation at any time, at the discretion of
the Company.  This may include coverage offered and the cost of coverage. 

 As an executive of Advanced Energy, you are expected to continue to manage your personal time off in an efficient manner.  You will not
accrue  PTO  but  will  be  able  to  take  time  off  at  your  own  discretion.   Advanced  Energy  also  recognizes  seven  (7)  company-sponsored
holidays during each calendar year.

Conditions of Employment . Please note that this offer is subject to our standard practice of conducting a background check. Once you join
as  an  employee  of  Advanced  Energy,  you  will  be  subject  to  all  policies  and  procedures.  The  information  in  this  letter  is  not  intended  to
constitute  a  contract  of  employment,  either  express  or  implied.  Your  employment  with  Advanced  Energy  Industries,  Inc.  shall  be  at  will,
which means that  either  you or  the Company may terminate  the employment  relationship at  any time and for  any reason,  with or  without
advanced notice.
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This offer is extended through May 8, 2018, and we hope to have a positive response from you no later than that date.

Neil, I am very excited about your decision to join Advanced Energy. We believe your experience, skill-set and personal attributes will add
great value, and we look forward to having you as a critical member of our executive team.

Sincerely,

/s/ Yuval Wasserman

Yuval Wasserman
President & Chief Executive Officer 
Advanced Energy Industries Inc.

                            
AGREED AND ACCEPTED:

                            
__Neil Brinker__________________ Name (Printed)
__/s/ Neil Brinker________________ Signature        
__May 8, 2018__________________ Date
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Exhibit 10.2

FORM OF EXECUTIVE CHANGE IN CONTROL AGREEMENT

This Executive Change in Control Agreement (this “ Agreement
”), is made as of the ____ day of June, 2018 (the “ Effective
Date
”), by and between
Advanced Energy Industries, Inc., a Delaware corporation (the “ Company
”), and Neil Brinker (the “ Executive
”).

Recitals

A. The Executive is expected to serve as the Executive Vice President and Chief Operating Officer of the Company.

B. The Board of Directors of the Company (the “ Board
”) acknowledges that consolidation within the industries in which the Company operates is likely
to continue and the potential for a change in control of the Company, whether friendly or hostile, currently exists and from time to time in the future will exist,
which potential can give rise to uncertainty among the senior executives of the Company. The Board considers it essential to the best interests of the Company to
reduce  the  risk  of  the  Executive’s  departure  and/or  the  inevitable  distraction  of  the  Executive’s  attention  from his  duties  to  the  Company,  which  are  normally
attendant to such uncertainties.

C.  The  Executive  confirms  that  the  terms  of  this  Agreement  reduce  the  risks  of  his  departure  and  distraction  of  his  attention  from  his  duties  to  the
Company and, accordingly, desires to enter into this Agreement.

Agreement

              In consideration of the foregoing and the mutual covenants contained herein, the Company and the Executive agree as follows:

               1. Definitions . Capitalized terms used herein shall have the meanings given to them in Annex A attached hereto, except where the context requires
otherwise.

               2. Term of Agreement .

This  Agreement  shall  be  effective  as  of  the  Effective  Date  and  shall  continue  in  effect  until  the  first  anniversary  of  the  Effective  Date  (the  “ Initial
Expiration 
Date
 ”), provided
 , however
 ,  that  the  term  of  this  Agreement  automatically  shall  be  extended  for  one  additional  year  effective  as  of  the  Initial
Expiration Date and each anniversary thereof (each, a “ Scheduled
Expiration
Date
”), unless either the Company or the Executive provides written notice to the
other that the term of this Agreement shall terminate on the upcoming Scheduled Expiration Date, provided
such notice is received by the receiving party not less
than ninety (90) days prior to the applicable Scheduled Expiration Date, and provided
further
that the Company shall not be entitled to deliver to the Executive
such notice in the event of a Change in Control or a Pending Change in Control. Notwithstanding the foregoing, this Agreement shall terminate immediately upon
the termination of the Executive’s employment prior to a Change in Control or upon mutual written agreement of Executive and the Company.
 

               3. At Will Employment; Reasons for Termination .

The Executive’s employment shall continue to be at-will, as defined under applicable law. If the Executive’s employment terminates for any reason or no
reason, the Executive shall not be entitled to any compensation, benefits, damages, awards or other payments in respect of such termination, except as provided in
this Agreement or pursuant to the terms of any Applicable Benefit  Plan. “ Applicable
Benefit
Plan
” means any written employee benefit  plan in effect  and in
which the Executive participates as of the time of the termination of his employment.

               4. Benefits Upon Separation .

              (a)  Compensation and Benefits Required by Law or Applicable Benefit Plan . Notwithstanding anything to the contrary herein, the Executive or his estate
shall be entitled to any and all compensation, benefits, awards and other payments required by any Applicable Benefit Plan, the COBRA Act or other applicable
law, after taking into account the agreements set forth herein.



              (b)  No Payments Without Release . The Executive shall not be entitled to any of the compensation (other than Accrued Compensation), benefits or other
payments provided herein in respect of the termination of his employment, unless and until he has provided to the Company a full release of claims, substantially in
the form of Appendix I attached hereto, which release shall be dated not earlier than the date of the termination of his employment, which release shall be executed
within 30 days of Executive’s termination of employment.

             (c)  Voluntary Resignation or Termination for Cause .

(i) In the event of the Executive’s Voluntary Resignation or termination of his employment by the Company for Cause, the Executive shall not be entitled to any
compensation, benefits, awards or other payments in connection with such termination of his employment, except as provided in paragraph (a) of this Section 4.

(ii) The Executive shall not be deemed to have been terminated for Cause under this Agreement, unless the following procedures have been observed: To terminate
the Executive for Cause, the Board must deliver to the Executive notice of such termination in writing, which notice must specify the facts purportedly constituting
Cause in reasonable detail. The Executive will have the right, within 10 calendar days of receipt of such notice, to submit a written request for review by the Board.
If such request is timely made, within a reasonable time thereafter, the Board (with all directors attending in person or by telephone) shall give the Executive the
opportunity  to  be  heard  (personally  or  by  counsel).  Following  such  hearing,  unless  a  majority  of  the  directors  then  in  office  confirm  that  the  Executive’s
termination was for Cause, the Executive’s termination shall be deemed to have been made by the Company without Cause for purposes of this Agreement.

             (d)  Death or Long-Term Disability . In the event of the Executive’s death or Long-Term Disability, the Executive (or his estate or personal representative)
shall  be entitled to receive (i)  the proceeds of any life insurance policy carried by the Company with respect to the Executive,  or (ii)  payments pursuant to any
long-term disability insurance policy carried by the Company with respect to the Executive, as applicable.  

             (e)   Involuntary Termination .  In  the  event  Executive’s  employment  is  terminated  under  circumstances  constituting  an Involuntary  Termination,  the
Executive shall be entitled to receive:

                    (i) within fifteen (15) calendar days after the Date of Termination, the Executive’s Accrued Compensation and Pro-Rata Bonus through the Date of
Termination; and

                    (ii) within fifteen (15) calendar days after the period for revocation of the release has elapsed, the amount in cash equal to the sum of (x) one (1) times
the Executive’s annual Base Salary and (y) the Executive’s Target Bonus in effect as of the Date of Termination; and

                    (iii) for eighteen (18) months after the period for revocation of the release has elapsed continuation of the Benefits, as if the Executive’s employment
had not been terminated; provided,
however
, that if the Executive commences employment with another employer during such eighteen (18) month period and is
eligible to receive medical benefits under the new employer’s plan(s), the Benefits shall terminate as of the date the Executive becomes eligible to receive such
benefits;

                    (iv) within fifteen (15) calendar days after the after the period for revocation of the release has elapsed, an amount equal to the contributions to the
Company’s retirement plans on behalf of the Executive that would have been made for the benefit of the Executive if the Executive’s employment had continued
for twelve (12) months after the Date of Termination, assuming for this purpose that all benefits under any such retirement plans were fully vested and that the
Executive’s compensation during such twelve (12) months were the same as it had been immediately prior to the Date of Termination; and

                    (v) reimbursement, up to $4,870, for outplacement services reasonably selected by the Executive incurred by the end of the second calendar year after
termination of employment such reimbursement to occur by the end of the following calendar year.

               5. Effect on Option and Restricted Unit Agreements .

             (a) In the event Options held by the Executive are assumed by the surviving entity in connection with a Change in Control, if an Involuntary Termination
of  Executive’s  employment  occurs  following  the  Change  of  Control  before  the  end  of  the  CIC  Period,  vesting  of  any  and  all  assumed  Options  held  by  the
Executive shall be accelerated so that



all unexpired Options then held by the Executive shall be fully vested and exercisable immediately upon the Involuntary Termination.

             (b) In the event RSUs held by the Executive are assumed by the surviving entity in connection with a Change in Control, if an Involuntary Termination of
Executive’s employment occurs following the Change of Control before the end of the CIC Period, vesting of any and all assumed RSUs held by the Executive
shall be accelerated so that all RSUs then held by the Executive shall be fully vested and exercisable immediately upon the Involuntary Termination.  

             (c) The termination of the Executive’s employment by the Company without Cause during a Pending Change in Control shall have no effect on the vesting
of the Options, RSUs then held by the Executive, and no shares of Common Stock shall be delivered to the Executive in connection with the RSUs held by the
Executive at the time of the termination of his employment unless the Change in Control is effected within three (3) months following the Date of Termination. If
the  Change  in  Control  is  effected,  then  the  Options  and  RSUs  held  by  the  Executive  as  of  the  Date  of  Termination  shall  be  treated  as  if  the  Executive’s
employment had not been terminated and the Executive shall have rights as set forth under Section 5(a) above. If the Change in Control is not effected within three
(3) months following the Date of Termination, then the Options and RSUs held by the Executive as of the Date of Termination shall be treated as if the Executive’s
employment had been terminated as of such three-month anniversary of the Date of Termination.

             (d) In the event the Executive’s employment is terminated by the Company under any circumstances other than those described in paragraphs (a) through
(c) of this Section 5, the effect of such termination of employment on the Options and/or RSUs then held by the Executive shall be as set forth in the agreements
representing such Options and/or RSUs.

               6. Mitigation . In no event shall the Executive be obligated to seek other employment or take any other action by way of mitigation of the amounts
payable to the Executive under any of the provisions of this Agreement, and except as set forth in Section 4 , such amounts shall not be reduced whether or not the
Executive obtains other employment.

               7. Successors .

              (a) This Agreement is personal to the Executive, and, without the prior written consent of the Company, shall not be assignable by the Executive other
than by will or the laws of descent and distribution. This Agreement shall inure to the benefit of and be enforceable by the Executive’s legal representatives.

            (b) This Agreement shall inure to the benefit of and be binding upon the Company and its successors and assigns.

              (c) The Company shall require any successor (whether direct or indirect, by purchase, merger, consolidation or otherwise) to all or substantially all of the
business and/or assets of the Company to assume expressly and agree to perform this Agreement in the same manner and to the same extent that the Company
would be required to perform it if no such succession had taken place.

               8. Miscellaneous .

             (a) The captions of this Agreement are not part of the provisions hereof and shall have no force or effect. This Agreement constitutes the entire agreement
and understanding of  the parties  in respect  of  the subject  matter  hereof  and supersedes all  prior  understanding,  agreements,  or  representations  by or  among the
parties,  written  or  oral,  to  the  extent  they  relate  in  any  away  to  the  subject  matter  hereof; provided, 
however
 ,  this  Agreement  shall  have  no  effect  on  any
confidentiality agreements or assignment of inventions agreements between the parties. This Agreement may not be amended or modified other than by a written
agreement executed by the parties hereto or their respective successors and legal representatives.

             (b) All notices and other communications hereunder shall be in writing and shall be given by hand delivery to the other party or by registered or certified
mail, return receipt requested, postage prepaid, addressed as follows:

          if to the Executive:
  

Neil Brinker
213 E. Center Avenue
Lake Bluff, IL 60044



         if to the Company:

Advanced Energy Industries, Inc.
1625 Sharp Point Drive

    Fort Collins, CO 80525
    Attention: General Counsel

or to such other address as either party shall  have furnished to the other in writing in accordance herewith. Notice and communications shall  be effective when
actually received by the addressee.

      (c) The invalidity or unenforceability of any provision of this Agreement shall not affect the validity or enforceability of any other provision of this Agreement.

          (d)  The Company may withhold from any amounts payable under this  Agreement such United States federal,  state or local  or foreign taxes as shall  be
required to be withheld pursuant to any applicable law or regulation.

          (e) The Executive’s or the Company’s failure to insist upon strict compliance with any provision of this Agreement or the failure to assert any right the
Executive or the Company may have hereunder shall not be deemed to be a waiver of such provision or right or any other provision or right of this Agreement.

          (f)  All  claims  by  the  Executive  for  payments  or  benefits  under  this  Agreement  shall  be  promptly  forwarded  to  and  addressed  by  the  Compensation
Committee and shall be in writing. Any denial by the Compensation Committee of a claim for benefits under this Agreement shall be delivered to the Executive in
writing and shall set forth the specific reasons for the denial and the specific provisions of this Agreement relied upon. The Compensation Committee shall afford
the  Executive  a  reasonable  opportunity  for  a  review  of  the  decision  denying  a  claim  and  shall  further  allow  the  Executive  make  a  written  demand  upon  the
Company  to  submit  the  disputed  matter  to  arbitration  in  accordance  with  the  provisions  of paragraph  (g) below.  The  Company  shall  pay  all  expenses  of  the
Executive, including reasonable attorneys and expert fees, in connection with any such arbitration. If for any reason the arbitrator has not made his award within
one hundred eighty (180) days from the date of Executive’s demand for arbitration, such arbitration proceedings shall be immediately suspended and the Company
shall be deemed to have agreed to Executive’s position. Thereafter, the Company shall, as soon as practicable and in any event within 10 business days after the
expiration of such 180-day period, pay Executive his reasonable expenses and all amounts reasonably claimed by him that were the subject of such dispute and
arbitration proceedings.

          (g) Subject to the terms of paragraph (f) above, any dispute arising from, or relating to, this Agreement shall be resolved at the request of either party through
binding arbitration in accordance with this paragraph (g) . Within 10 business days after demand for arbitration has been made by either party, the parties, and/or
their  counsel,  shall  meet  to  discuss  the  issues  involved,  to  discuss  a  suitable  arbitrator  and  arbitration  procedure,  and  to  agree  on  arbitration  rules  particularly
tailored to the matter in dispute, with a view to the dispute’s prompt, efficient, and just resolution. Upon the failure of the parties to agree upon arbitration rules and
procedures  within  a  reasonable  time  (not  longer  than  15  business  days  from  the  demand),  the  Commercial  Arbitration  Rules  of  the  American  Arbitration
Association shall be applicable.  Likewise, upon the failure of the parties to agree upon an arbitrator within a reasonable time (not longer than 15 business days
from demand), there shall be a panel comprised of three arbitrators, one to be appointed by each party and the third one to be selected by the two arbitrators jointly,
or by the American Arbitration Association, if the two arbitrators cannot decide on a third arbitrator. At least 30 days before the arbitration hearing (which shall be
set  for  a  date  no  later  than  60  days  from the  demand),  the  parties  shall  allow each  other  reasonable  written  discovery  including  the  inspection  and  copying  of
documents and other tangible items relevant to the issues that are to be presented at the arbitration hearing. The arbitrator(s)  shall  be empowered to decide any
disputes regarding the scope of discovery. The award rendered by the arbitrator(s) shall be final and binding upon both parties. The arbitration shall be conducted
in Larimer County in the State of Colorado. The Colorado District  Court located in Larimer County shall have exclusive jurisdiction over disputes between the
parties in connection with such arbitration and the enforcement thereof, and the parties consent to the jurisdiction and venue of such court for such purpose.

          (h) This Agreement shall be governed by the laws of the State of Colorado, without giving effect to any choice of law provision or rule (whether of the State
of Colorado or any other jurisdiction) that would cause the application of the laws of any jurisdiction other than the State of Colorado.

              

9. Other Terms Relating to Section 409A



            (a)  Except  as  provided  in  Section  9(b),  amounts  payable  under  this  Agreement  following  Executive’s  termination  of  employment,  other  than  those
expressly  payable  on  a  deferred  or  installment  basis  or  as  reimbursement  of  expenses,  will  be  paid  as  promptly  as  practicable  after  such  a  termination  of
employment and, in any event, within 2 1 / 2 months after the end of the year in which employment terminates and amounts payable as reimbursements of expenses
to the Executive must be made on or before the last day of the calendar year following the calendar year in which such expense was incurred.

             (b) Anything in this Agreement to the contrary notwithstanding, if (A) on the date of termination of Executive’s employment with the Company or a
subsidiary, any of the Company’s stock is publicly traded on an established securities market or otherwise (within the meaning of Section 409A(a)(2)(B)(i) of the
Internal Revenue Code, as amended (the “Code”)), (B) if Executive is determined to be a “specified employee” within the meaning of Section 409A(a)(2)(B) of the
Code, (C) the payments exceed the amounts permitted to be paid pursuant to Treasury Regulations section 1.409A-1(b)(9)(iii) and (D) such delay is required to
avoid the imposition of the tax set forth in Section 409A(a)(1) of the Code, as a result of such termination, the Executive would receive any payment that, absent
the application of this Section 9(b), would be subject to interest and additional tax imposed pursuant to Section 409A(a) of the Code as a result of the application of
Section  409A(2)(B)(i)  of  the  Code,  then  no  such  payment  shall  be  payable  prior  to  the  date  that  is  the  earliest  of  (1)  six  (6)  months  after  the  Executive’s
termination date, (2) the Executive’s death or (3) such other date as will cause such payment not to be subject to such interest and additional tax (with a catch-up
payment equal to the sum of all amounts that have been delayed to be made as of the date of the initial payment).

           (c)  It  is  the  intention  of  the  parties  that  payments  or  benefits  payable  under  this  Agreement  not  be  subject  to  the  additional  tax  imposed  pursuant  to
Section  409A of  the  Code.  To  the  extent  such  potential  payments  or  benefits  could  become  subject  to  such  Section,  the  parties  shall  cooperate  to  amend  this
Agreement with the goal of giving the Executive the economic benefits described herein in a manner that does not result in such tax being imposed.

           (d) A termination of employment under this Agreement shall be deemed to occur only in circumstances that would constitute a separation from service for
purposes of Treasury Regulations section 1.409A-1(h)(1)(ii).

           (e) Wherever payments under this Agreement are to be made in installments, each such installment shall be deemed to be a separate payment for purposes of
Section 409A.

[Signature
Page
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          IN WITNESS WHEREOF, the parties have executed this Agreement as of the date set forth in the Preamble hereto.

    

  Advanced Energy Industries, Inc.
    

 By:   
   Authorized Officer
    

    

  Executive
    

 By:   
   Neil Brinker



 

ANNEX A

DEFINITIONS

               (a) “ Accrued
Compensation
” means an amount including all amounts earned or accrued through the Date of Termination but not paid as of the Date of
Termination including (i) Base Salary, (ii) reimbursement for reasonable and necessary expenses incurred by the Executive on behalf of the Company during the
period  ending  on  the  Date  of  Termination,  (iii)  vacation  and  sick  leave  pay  (to  the  extent  provided  by  Company  policy  or  applicable  law),  and  (iv)  incentive
compensation (if any) earned in respect of any period ended prior to the Date of Termination. It  is expressly understood that incentive compensation shall have
been “earned” as of the time that the conditions to such incentive compensation have been met, even if not calculated or payable at such time.

                (b) “ Agreement
” means this Executive Change in Control Agreement, as set forth in the Preamble hereto.

                (c)  “  Applicable 
Benefit 
Plan
”  means  any written  employee  benefit  plan  in  effect  and  in  which  the  Executive  participates  as  of  the  time  of  the
termination of his employment.

             (d) “ Base
Salary
” means the Executive’s annual base salary at the rate in effect during the last regularly scheduled payroll period immediately preceding
the occurrence of the Change in Control or termination of employment and does not include, for example, bonuses, overtime compensation, incentive pay, fringe
benefits, sales commissions or expense allowances.

                (e) “ Board
” means the Board of Directors of the Company, as set forth in the Recitals hereto.

(f) “ Capital
Stock
” means capital stock of the Company or any of its subsidiaries.

                (g) “ Cause
” means any of the following:

                    (i) the Executive’s (A) conviction of a felony; (B) commission of any other material act or omission involving dishonesty or fraud with respect to the
Company or any of its Affiliates or any of the customers, vendors or suppliers of the Company or its Affiliates; (C) misappropriation of material funds or assets of
the Company for personal use; or (D) engagement in unlawful harassment or unlawful discrimination with respect to any employee of the Company or any of its
subsidiaries;

                    (ii) the Executive’s continued substantial and repeated neglect of his duties, after written notice thereof from the Board, and such neglect has not been
cured within 30 days after the Executive receives notice thereof from the Board;

                    (iii) the Executive’s gross negligence or willful misconduct in the performance of his duties hereunder that is materially and demonstrably injurious to
the Company; or  

                    (iv) the Executive’s engaging in conduct constituting a breach of his written obligations to the Company in respect of confidentiality and/or the use or
ownership of proprietary information.

  (h)  “ Change 
in 
Control
 ”  shall  be  deemed  to  occur  upon  the  consummation  of  any  of  the  following  transactions,  unless  the  only  parties  to  the
transaction are the Company and/or one or more of its direct or indirect majority-owned subsidiaries and/or one or more companies directly or indirectly owning a
majority interest in the Company immediately prior to the transaction:

(i)    a merger or consolidation in which the Company is not the surviving entity, except for a transaction the principal purpose of which is to change the state of the
Company’s incorporation or a transaction in which 50% or more of the surviving entity’s outstanding voting stock following the transaction is held by holders who
held 50% or more of the Company’s outstanding voting stock prior to such transaction; or

(ii)    the sale, transfer or other disposition of all or substantially all of the assets of the Company; or



(iii)    any reverse merger in which the Company is the surviving entity, but in which 50% or more of the Company’s outstanding voting stock is transferred to
holders different from those who held the stock immediately prior to such merger; or

(iv)    the acquisition by any person (or entity), other than Douglas Schatz and/or any of his affiliates or members of his immediate family, directly or indirectly of
50% or more of the combined voting power of the outstanding shares of Common Stock.

               (i) “ CIC
Period
” means the twelve (12) month period following the effective date of a Change in Control.

                (j) “ Code
” means the Internal Revenue Code of 1986, as amended.

                (k) “ Common
Stock
” means common stock, par value $0.001, of the Company.

                (l) “ Company
” means Advanced Energy Industries, Inc., a Delaware corporation, as set forth in the Preamble hereto.

               (m) “ Date
of
Termination
” means (i) if the Executive’s employment is terminated for Cause, the date of receipt by the Executive of written notice from
the Board or  the Chief  Executive  Officer  that  the Executive has been terminated,  or  any later  date  specified therein,  as  the case may be,  (ii)  if  the Executive’s
employment  is  terminated  by  the  Company  other  than  for  Cause,  death  or  Long-Term  Disability,  the  date  specified  in  the  Company’s  written  notice  to  the
Executive of such termination, (iii) if the Executive’s employment is terminated by reason of the Executive’s death or Long-Term Disability, the date of such death
or  the  effective  date  of  such  Long-Term  Disability,  (iv)  if  the  Executive’s  employment  is  terminated  by  Executive’s  resignation  that  constitutes  Involuntary
Termination under this Agreement, the date of the Company’s receipt of the Executive’s notice of termination or any later date specified therein.

                (n) “ Effective
Date
” means the date set forth in the Preamble hereto.
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                (o) “ Executive
” means the individual identified in the Preamble hereto.

                (p) “ Good
Reason
” means any of the following:

(i)  a  material  reduction  in  the  Executive’s  duties,  level  of  responsibility  or  authority,  other  than  (A)  a  change  in  title  only,  or  (B)  isolated  incidents  that  are
promptly remedied by the Company; or

                    (ii) a material reduction in the Executive’s Base Salary, without (A) the Executive’s express written consent or (B) an increase in the Executive’s
benefits, perquisites and/or guaranteed bonus, which increase(s) have a value reasonably equivalent to the reduction in Base Salary; or

                     (iii) a material reduction in the Executive’s Target Bonus, without (A) the Executive’s express written consent or (B) an corresponding increase in the
Executive’s Base Salary; or

                     (iv) the relocation of the Executive’s principal place of business to a location more than thirty-five (35) miles from the Executive’s principal place of
business immediately prior to the Change in Control, without the Executive’s express written consent; or

                     (v) the Company’s (or its successor’s) material breach of this Agreement.

               (q) “ Involuntary
Termination
” means the termination of Executive’s employment with the Company at the time of or following a Change in Control
before the end of the CIC Period:

                    (i) by the Company without Cause, or

                    (ii) by the Executive for Good Reason.

             (r) “ Long-Term
Disability
” is defined according to the Company’s insurance policy regarding long-term disability for its employees.

(s) “ Option
” means options to purchase Capital Stock granted by the Company or any of its subsidiaries under a compensation plan adopted or approved by the
Company.

               (t) A “ Payment
” means any payment or distribution in the nature of compensation (within the meaning of Section 280G(b)(2) of the Code) to or for the
benefit of the Executive, whether paid or payable pursuant to this Agreement or otherwise.

                (u) “ Pending
Change
in
Control
” means that one or more of the following events has occurred and a Change in Control pursuant thereto is reasonably
expected to be effected within 90 days of the date as of the determination as to whether there is a Pending Change in Control: (i) the Company executes a letter of
intent, term sheet or similar instrument with respect to a transaction or series of transactions, the consummation of which transaction(s) would result in a Change in
Control; (ii) the Board approves a transaction or series of transactions, the consummation of which transaction(s) would result in a Change in Control; or (iii) a
person makes a public announcement of tender offer for the Common Stock, the
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completion of which would result in a Change in Control. A Pending Change in Control shall cease to exist upon a Change in Control.

               (v) “ Pro
Rata
Bonus
” means an amount equal to 100% of the Target Bonus that the Executive would have been eligible to receive for the Company’s
fiscal year in which the Executive’s employment terminates following a Change in Control, multiplied by a fraction, the numerator of which is the number of days
in such fiscal year through the Termination Date and the denominator of which is 365.

                (w) “ RSUs
” means restricted stock units granted by the Company pursuant to which the Company has the right to issue Common Stock upon the
satisfaction of vesting and other conditions, which RSUs are subject to an award agreement pursuant to a stock plan of the Company.

               (x) “ Target
Bonus
” means the bonus which would have been paid to the Executive for full achievement of specific performance objectives pertaining to
the business of  the Company or  any of its  specific  business units  or  divisions,  or  to  individual  performance criteria  applicable  to the Executive or  his  position,
which objectives have been established by the Board of Directors (or the Compensation Committee thereof) for the Executive relating to such plan or budget for
the year in question. “ Target
Bonus
” shall not mean the “maximum bonus” which the Executive might have been paid for overachievement of such plan.

               (y) “ Value
” of a Payment means the economic present value of a Payment as of the date of the change of control for purposes of Section 280G of the
Code, as determined by the Accounting Firm using the discount rate required by Section 280G(d)(4) of the Code.

               (z) “ Voluntary
Resignation
” means the termination of the Executive’s employment upon his voluntary resignation, which includes retirement, as set
forth in Section 3 hereof.
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APPENDIX I

Legal Release

     This Legal Release (“ Release ”) is between Advanced Energy Industries, Inc. (the “ Company ”) and Neil Brinker (“ Executive ”) (each a “ Party ,” and
together, the “ Parties ”).

Recitals

     A.  Executive  and  the  Company  are  parties  to  an  Executive  Change  In  Control  Agreement  to  which  this  Release  is  appended  as  Appendix  I  (the  “ CIC
Agreement ”).

     B. Executive wishes to receive the compensation, benefits, awards and other payments described in the CIC Agreement.

     C. Executive and the Company wish to resolve, except as specifically set forth herein, all claims between them arising from or relating to any act or omission
predating the Final Separation Date of                      .

Agreement

     The Parties agree as follows:

      Confirmation of CIC Agreement  Obligations .  The Company shall  pay or provide to Executive the payments  and benefits,  as,  when and on the terms and
conditions specified in the CIC Agreement.

Legal Releases

          (a) Executive, on behalf of Executive and Executive’s heirs, personal representatives and assigns, and any other person or entity that could or might act on
behalf of Executive, including, without limitation, Executive’s counsel (all of whom are collectively referred to as “Executive Releasers”), hereby fully and forever
releases  and discharges  the Company,  its  present  and future  affiliates  and subsidiaries,  and each of  their  past,  present  and future  officers,  directors,  employees,
shareholders, independent contractors, attorneys, insurers and any and all other persons or entities that are now or may become liable to any Releaser due to any
Releasee’s act or omission, (all of whom are collectively referred to as “Executive Releasees”) of and from any and all actions, causes of action, claims, demands,
costs and expenses, including attorneys’ fees, of every kind and nature whatsoever, in law or in equity, whether now known or unknown, that Executive Releasers,
or any person acting under any of them, may now have, or claim at any future time to have, based in whole or in part upon any act or omission occurring on or
before the Final Separation Date, without regard to present actual knowledge of such acts or omissions, including specifically, but not by way of limitation, matters
which may arise at common law, such as breach of contract, express or implied, promissory estoppel, wrongful discharge, tortious interference with contractual
rights, infliction of emotional distress, defamation, or under federal, state or local laws, such as the Fair Labor Standards Act, the Employee Retirement Income
Security Act, the National Labor Relations Act, Title VII of the Civil Rights Act of 1964, the Age Discrimination in Employment Act, the Rehabilitation Act of
1973, the Equal Pay Act, the Americans with Disabilities Act, the Family and Medical Leave Act, and any civil rights law of any state or other governmental body;
PROVIDED, HOWEVER, that notwithstanding the foregoing or anything else contained in this Agreement, the release set forth in
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this Section shall not extend to: (i) any rights arising under this Agreement; or; (ii) any vested rights under any pension, retirement, profit sharing or similar plan;
(iii) Executive’s rights, if any, to indemnification, and/or defense under any Company certificate of incorporation, bylaw and/or policy or procedure, or under any
insurance contract, in connection with Executive’s acts and omissions within the course and scope of Executive’s employment with the Company; or (iv) any rights
or remedies that cannot by law be waived by private agreement. Executive hereby warrants that Executive has not assigned or transferred to any person any portion
of  any  claim  which  is  released,  waived  and  discharged  above.  Executive  further  states  and  agrees  that  Executive  has  not  experienced  any  illness,  injury,  or
disability that is compensable or recoverable under the worker’s compensation laws of any state that was not reported to the Company by Executive before the
Final Separation Date. Executive has specifically consulted with counsel with respect to the agreements, representations, and declarations set forth in the previous
sentence.  Executive  understands  and  agrees  that  by  signing  this  Agreement  Executive  is  giving  up  any  right  to  bring  any  legal  claim  against  the  Company
concerning, directly or indirectly, Executive’s employment relationship with the Company, including Executive’s separation from employment. Executive agrees
that  this  legal  release  is  intended to be interpreted  in  the broadest  possible  manner  in  favor  of  the  Company,  to  include all  actual  or  potential  legal  claims that
Executive may have against the Company, except as specifically provided otherwise in this Agreement.

          (b) In order to provide a full and complete release, Executive understands and agrees that this Agreement is intended to include all claims, if any, covered
under this Section 2 that Executive may have and not now know or suspect to exist in Executive’s favor against any Executive Releasee and that this Agreement
extinguishes such claims. Thus, Executive expressly waives all rights under any statute or common law principle in any jurisdiction that provides, in effect, that a
general  release does not extend to claims which the releasing party does not know or suspect  to exist  in Executive’s  favor at  the time of executing the release,
which  if  known by  Executive  must  have  materially  affected  Executive’s  settlement  with  the  party  being  released.  Notwithstanding  any  other  provision  of  this
Section 2, however, nothing in this Section 2 is intended or shall be construed to limit or otherwise affect in any way Executive’s rights under this Agreement.

          (c)  Executive  agrees  and  acknowledges  that  Executive:  (i)  understands  the  language  used  in  this  Agreement  and  the  Agreement’s  legal  effect;  (ii)  is
specifically  releasing  all  claims  and  rights  under  the  Age  Discrimination  in  Employment  Act,  as  amended,  29  U.S.C.  Section  621 et 
seq
 .;  (iii)  will  receive
compensation under this Agreement to which Executive would not have been entitled without signing this Agreement; (iv) has been advised by the Company to
consult with an attorney before signing this Agreement; and (v) will be given up to twenty one (21) calendar days to consider whether to sign this Agreement. For a
period of seven days after Executive signs this Agreement, Executive may, in Executive’s sole discretion, rescind this Agreement by delivering a written notice of
rescission  to  the  Company’s  General  Counsel.  If  Executive  rescinds  this  Agreement  within  seven  calendar  days  after  Executive  signs  the  Agreement,  or  if
Executive does not sign this Agreement within the twenty-one day consideration period, this Agreement shall be void, all actions taken pursuant to this Agreement
shall  be reversed,  and neither  this  Agreement  nor the fact  of or  circumstances  surrounding its  execution shall  be admissible  for any purpose whatsoever in any
proceeding between the Parties, except in connection with a claim or defense involving the validity or effective rescission of this Agreement. If Executive does not
rescind  this  Agreement  within  seven  calendar  days  after  the  day  Executive  signs  this  Agreement,  this  Agreement  shall  become  final  and  binding  and  shall  be
irrevocable.
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     Executive  acknowledges  that  Executive  has  received  all  compensation  to  which  Executive  is  entitled  for  Executive’s  work  up  to  Executive’s  last  day  of
employment with the Company, and that Executive is not entitled to any further pay or benefit of any kind, for services rendered or any other reason, other than the
payments and benefits, to the extent not already paid, described in the CIC Agreement.

     Executive agrees that the only thing of value that Executive will receive by signing this Supplemental Release is the payments and benefits described in the CIC
Agreement.

     The Parties agree that their respective rights and obligations under the CIC Agreement shall survive the execution of this Release.

NOTE: DO NOT SIGN THIS LEGAL RELEASE UNTIL AFTER EXECUTIVE’S FINAL DAY OF EMPLOYMENT.

         
EXECUTIVE  ADVANCED ENERGY INDUSTRIES, INC.   
         
By:    By:     
                
Date:    Date:     
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Financial News Release

Neil Brinker to Join Advanced Energy as Chief Operating Officer

Fort Collins, Colo., May 9, 2018 - Advanced Energy Industries, Inc. (NASDAQ: AEIS), a global leader in innovative power and
control technologies, today announced that Neil D. Brinker will join the company as its executive vice president and chief
operating officer on June 18, 2018, reporting to Yuval Wasserman, president & chief executive officer.

Neil is an experienced global leader with a broad knowledge of industrial markets and a proven track record managing
operations and delivering improved operating and financial results. Most recently, Neil was the group president of IDEX
Corporation, responsible for a broad array of products and solutions for numerous industrial applications including measurement,
control systems and software monitoring.

Prior to IDEX, Neil was director of global operations at Gilbarco Veeder-Root, a Danaher company, responsible for
manufacturing operations, strategic planning and M&A for several global locations. Neil holds a B.S.M.E. from Michigan State
University, a Master of Engineering from the University of Michigan and an MBA from Eastern Michigan University.

“I am excited to add such an experienced leader to the executive team” said Yuval Wasserman. “Neil’s broad industrial
knowledge and global experience will be invaluable as we continue to innovate and expand in our core and new markets.”

“I look forward to joining Advanced Energy and helping the company deliver on its long-term growth strategy and drive
operational excellence across the organization,” said Brinker.

About Advanced Energy

Advanced Energy (NASDAQ: AEIS) is a global leader in innovative power and control technologies for high-growth, precision
power solutions for thin films processes and industrial applications. Advanced Energy is headquartered in Fort Collins, Colorado,
with dedicated support and service locations around the world. For more information, go to www.advanced-energy.com .

Advanced Energy and the Advanced Energy logo are trademarks of Advanced Energy Industries, Inc. or one of its Affiliates in
the United States and elsewhere.

For more information, contact:

Tom McGimpsey
Advanced Energy Industries, Inc.
(970) 407-6326
tom.mcgimpsey@aei.com

Annie Leschin/Rhonda Bennetto
Advanced Energy Industries, Inc.
(970) 407-6555
ir@aei.com

Advanced Energy Industries, Inc.
1625 Sharp Point Drive | Fort Collins, CO 80525 | USA | +1 (970) 221-4670 | advanced-energy.com



Forward-Looking Statements

This press release contains forward-looking statements within the meaning of Section 27A of the Securities Exchange Act of
1934 that involve a number of risks and uncertainties. Such forward-looking statements include statements which may be
preceded by the words "plan," "will," "expect," "believe," or similar words. Other risks are described in Advanced Energy's Form
10-K, Forms 10-Q and other reports and statements filed with the Securities and Exchange Commission. These reports and
statements are available on the SEC's website at www.sec.gov. Copies may also be obtained from Advanced Energy's website
at www.advancedenergy.com or by contacting Advanced Energy's investor relations at 970-407-6555. Forward-looking
statements are made and based on information available to the company on the date of this press release. The company
assumes no obligation to update the information in this press release.


