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ITEM 2. ACQUISITION OR DISPOSITION OF ASSETS.

On January 18, 2002, Advanced Energy Industries, inDelaware corporation ("Advanced Energy"), pteted its acquisition of Aera Japan
Limited, a Japanese corporation ("Aera"). The agitjan was effected through Advanced Energy's wholned subsidiary, Advanced
Energy Japan K.K., a Japanese corporation ("AENJapAE Japan purchased all of the outstandingeshaf Aera pursuant to the Stock
Purchase Agreement dated as of November 16, 28Ginanded (the "Stock Purchase Agreement"), byaarahg Advanced Energy, AE
Japan, Aera and the stockholders of Aera identifigtie Stock Purchase Agreement (the "Majorityckholders"), and other stock purchase
agreements entered into by AE Japan, Aera andafdble stockholders of Aera other than the Majo8tgckholders (collectively, the
"Minority Stock Purchase Agreements"). The aggregairchase price paid by AE Japan was 5.73 billagjanese yen (approximately $44
million, based upon an exchange rate of 130:1)¢ckvhias funded from Advanced Energy's available.dasbonnection with the acquisition,
AE Japan assumed approximately $34 million of Asedabt.

Aera'’s product lines include digital mass flow cohérs, pressure-based mass flow controllersjdiquass flow controllers, ultrasonic liquid
flow meters and liquid vapor delivery systems. Bera's fiscal year ended June 30, 2001, Aera antbitsolidated subsidiaries had sales of
approximately $114 million and operating incomepproximately $17 million. For this same periodvAdced Energy and its consolidated
subsidiaries had sales of approximately $320 miliad operating income of approximately $34 millidhese financial results are not
indicative of Aera's or Advanced Energy's financgsdults for any other periods.

Copies of the Stock Purchase Agreement, formseofMimority Stock Purchase Agreements and the predease dated January 22, 2002
announcing the completion of the acquisition ataechied as exhibits to this Form 8-K. The informatalled for by Item 2 of Form 8-K that
is included in such exhibits is incorporated helwjrthis reference, and the summary of the acduiisétbove is qualified in its entirety by the
information contained in such exhibits.

ITEM 7. FINANCIAL STATEMENTS AND EXHIBITS.
(a) Financial Statements of Business Acquired

Financial statements described in paragraph (k¢wof 7 of Form 8-K are not included in this repdf, if required, will be filed by an
amendment to this report on or before April 2, 2002

(b) Pro Forma Financial Information

The pro forma financial information required by ggraph (b) of Item 7 of Form 8-K is not includedtiis report, but will be filed by an
amendment to this report on or before April 2, 2(



(c) Exhibits

Exhibit No. Description
2.1  Stock Purchase Agreement (incorporat ed by reference
to Advanced Energy's Registration St atement on Form
S-3, as amended, File No. 333-72748)

2.2 Amendment No. 1 to Stock Purchase Ag reement
2.3 Forms of Minority Stock Purchase Agr eements
99.1 Press release issued by Advanced Ene rgy dated January
22,2002
SIGNATURE

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

Dat e: February 1, 2002 Advanced Energy Industries, Inc.

By: /sl Mchael El-HIIlow

Nare: M chael El-H Il ow

Title: Senior Vice President and Chief Financiafi€afr (Principal Financial Officer & Principal Accating Officer)
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EXHIBIT 2.2
AMENDMENT NO. 1 AGREEMENT TO THE STOCK PURCHASE AGR EEMENTS

This Amendment No. 1 Agreement to the Stock Puielageements ("Amendment No. 1") is made as of2bith day of December, 2001,
by and among Advanced Energy Industries, Inc., laWere corporation with its principal office at B3harp Point Drive, Fort Collins,
Colorado 80525 (the "Parent"), Advanced Energy 3&pK., a Japanese corporation with its princidéite at Towa Edogawabashi Buildir
347, Yamabuki-cho, Shinjuku-ku, Tokyo, Japan (ahsather entity designated by the Parent, the "B)iyAera Japan Limited, a Japanese
corporation with its principal office at 2971-8hikawa-Cho, Hachioji-Shi, Tokyo, Japan (the "Companand the stockholders of the
Company listed on Schedule | and Schedule Il agddtereto (the stockholders listed on Schedule talled herein as the "Majority
Stockholders" and the stockholders listed on Sdedtlare called herein as the "Minority Stockhatkleand the Majority Stockholders and
the Minority Stockholders are collectively callesithe "Stockholders™).

PRELIMINARY STATEMENTS
1. The parties hereto have entered into or wikkemto certain Stock Purchase Agreements (thegi@al Agreements").

2. Pursuant to the Original Agreements, the MidBitockholders have elected or will elect Hisamyama the Stockholder's Represent:
as defined in the Original Agreements.

3. The parties desire to amend the Original Agredsas set forth below in order to postpone thsiefpdate of the transaction as
contemplated in the Original Agreements.

NOW, THEREFORE, in consideration of the mutual pises hereinafter set forth and other good and Bétuzonsideration, the receipt a
sufficiency of which are hereby acknowledged, thgips agree as follows:

1. DEFINITIONS

Unless otherwise provided in this Amendment Ndh&,dapitalized terms used in this Amendment Ndall ave the same meaning as
defined in the Original Agreements.

2. POSTPONE OF THE CLOSING

The Closing Date as provided in the Original Agreats shall be changed from January 10, 2002 toadard®, 2002, but the time and place
of the Closing remain unchanged.

3. OTHER PROVISIONS

Other than those set forth in Section 2 aboveptbgisions of the Original Agreements shall nolneended by this Agreement No.1 and
shall remain unchanged.



4. REPRESENTATION BY THE STOCKHOLDER'S REPRESENTAH

Hisanori Aoyama, as Stockholder's Representativer, will be duly authorized by the Minority Stoakters to act on behalf of them in
connection with the amendment to the Original Agrents.

5. GOVERNING LAW.
This Agreement shall be governed by and constmedd¢ordance with the laws of Japan.
6. SECTION HEADINGS.

The section headings are for the convenience gbainges and in no way alter, modify, amend, liaritestrict the contractual obligations of
the parties.

7. COUNTERPARTS.

This Agreement may be executed in one or more eopatts, each of which shall be deemed to be @malj but all of which shall be one
and the same document.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, this Agreement has been dulscexed by the parties hereto as of and on thefidst@above written.

COMPANY:
AERA JAPAN LIMITED

By:

Hisanori Aoyama Representative Director and Preside

BUYER:
ADVANCED ENERGY JAPAN K.K.
By:
Name
Title:
PARENT:
ADVANCED ENERGY INDUSTRIES, INC.
By:
Name
Title:

MAJORITY STOCKHOLDER:
Hisanori Aoyama

By:

MAJORITY STOCKHOLDER:
Takenobu Inagaki

By:
3



MAJORITY STOCKHOLDER:
Hiroko Aoyama

By:

MAJORITY STOCKHOLDER:
Nobuo Kawakami

By:

MAJORITY STOCKHOLDER:
Tetsuo Yamada

By:

STOCKHOLDERS'S REPRESENTATIVE:

Hisanori Aoyama
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EXHIBIT 2.3
STOCK PURCHASE AGREEMENT (Translation)
BY AND AMONG
ADVANCED ENERGY JAPAN K.K.
AND
[NAME OF MINORITY STOCKHOLDER]

Dated December __ , 2001
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STOCK PURCHASE AGREEMENT (Translation)

This Stock Purchase Agreement ("Agreement") is needef the _ day of December, 2001, by and amalvgnced Energy Japan K.K., a
Japanese corporation (the "Buyer"), and the stddhof Aera Japan Limited, a Japanese corporétien"Company"), identified on the
execution page hereto (the "Stockholder").

Preliminary Statements

1. The Stockholder owns the number of the issueldoaibstanding shares (the "Shares") of the comrtaark 5(Y)500 par value per share (the
"Common Stock"), of the Company set forth on Scledu

2. The Buyer desires to purchase, and the Stockhdksires to sell, the Shares for the consideratd forth below, subject to the terms and
conditions of this Agreement.

3. At the Closing (as defined in Section 1.1 belaw® Buyer shall purchase, pursuant to (a) thekSturchase Agreement dated as of
November 16, 2001 (the "Majority Stock Purchasee&gnent), by and among Advanced Energy Industiies, a Delaware corporation, t
Buyer, the Company and the stockholders of the Gmyjidentified therein (the "Majority Stockholdexsdnd (b) each of the other Minority
Stock Purchase Agreements(collectively, the "OMigrority Stock Purchase Agreements" and, colledyiweth this Agreement and the
Majority Stock Purchase Agreement, the "Stock PasehAgreements"), by and among the Buyer and doktstlders of the Company
identified in such agreements (collectively witle tBtockholder and each such stockholders, theiri§élinority Stockholders" and,
collectively with the Majority Stockholders, theéling Stockholders"), the shares of Common Stddke Company held by all of the
Selling Stockholders. The Shares and the shar€smimon Stock of the Company held by the other &etockholders (collectively, the
"Purchased Shares") together shall representstt9&al% of the outstanding capital stock of thenBany.

NOW, THEREFORE, in consideration of the mutual pises hereinafter set forth and other good and Bétuzonsideration, the receipt a
sufficiency of which are hereby acknowledged, theips hereby agree as follows:

1. PURCHASE AND SALE OF THE SHARES.

1.1 PURCHASE OF THE SHARES FROM THE STOCKHOLDERDbfeat to and upon the terms and conditions of Algigeement, at the
closing of the transactions contemplated by thise&gent (the "Closing"), the Stockholder shall aallil deliver to the Buyer, and the Buyer
shall purchase from the Stockholder, all the Shavased by the Stockholder, as set forth oppositeédStockholder's name on Schedule |
the Closing, the Stockholder shall deliver to they@& all of the share certificates evidencing thar8s.
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1.2 FURTHER ASSURANCES. At any time after the Ohagsiat the Buyer's request and without further ration, the Stockholder shall
promptly execute and deliver such instruments resazgdor the Buyer and take all such other act®tha Buyer may reasonably request to
effect the transfer of the Shares to the Buyeregster the Buyer's name in the Company's stodins| register, to confirm the Buyer's titl
all of the Shares, to assist the Buyer in exergisiihrights with respect thereto and otherwiseany out the full purpose and intent of this
Agreement.

1.3 PURCHASE PRICE FOR THE SHARES.

(a) The purchase price per Share shall be cashamaunt equal to (Y)5,784,000,000 (subject toAdystments as defined in
Section 1.4) (the "Base Price") divided by 73,008rss (the aggregate number of shares of Commak $uich shall be outstanding as of
the Closing). Such per Share price multiplied ey tihtal number of Shares is referred to hereith@SRurchase Price."

(b) At the Closing, the Buyer shall make a paynanhe Purchase Price, less the Escrow Amountdéisat] in paragraph (c) below), to the
Stockholder by wire transfer of immediately avaiéatunds in Japanese yen. The Stockholder shaljaig® a receiving account at least 5
business days prior to the Closing. The Purchaise Rrssuming no Adjustments are made to the Biase, 5 set forth on Schedule I.

(c) At the Closing, the Buyer shall deliver to t&treet Bank and Trust Company, as escrow agestiw Agent"), cash in an amount
equal to twelve percent (12%) of the Purchase Rtiee"Escrow Amount™). Such cash, together wita Bscrow Amount to which the other
Selling Minority Stockholders shall contribute, B held in the Escrow Agent's account (the "Reséccount”) pursuant to the terms of
escrow agreement among the Buyer, the Selling Min8tockholders and the Escrow Agent in the fottached hereto as Exhibit A (the
"Escrow Agreement").

1.4 ADJUSTMENTS TO THE BASE PRICE. The Base Pricallsbe adjusted as follows (each an "Adjustment!,zollectively,
"Adjustments"):

(a) If the Company's stockholders' equity as of &unler 30, 2001, as reflected in the unaudited dinlaged financial statements as of
November 30, 2001 delivered by the Company to tingeBpursuant to the Majority Stock Purchase Agresis less than (Y)3.0 billiol

and if the Buyer elects (in its sole discretionftanplete the purchase of the Shares, then the Base shall be reduced by the amount of the
shortfall.

(b) If Section 7.3 is applicable, the Base Pricalldhe adjusted as set forth therein.

1.5 CLOSING. The Closing shall take place at tHee$ of Mitsui, Yasuda, Wani & Maeda, Akasaka 2P1dza Building, 14-32, Akasaka 2-
chome, Minatu-ku, Tokyo at 10:00 a.m., on Janu&xy2D02, or at such other place, time or date gsheanutually agreed
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upon in writing by the Buyer and the Stockhold&spresentative (as defined in
Section 1.6 below). The above-referenced schedidéslfor the Closing, or such other date as mayiigally agreed upon pursuant to this
Section 1.5, is hereinafter referred to as the Siolp Date."

1.6 STOCKHOLDERS' REPRESENTATIVE.

(@) In order to administer efficiently (i) the detenation of the amount of any Adjustment, (ii) wei of any condition to the obligations of
the Stockholder to consummate the transactioneogiated hereby, (iii) determination of any amatat the Buyer is entitled to recover
pursuant to Section 6 hereof, and (iv) any rightshdigations of the Selling Stockholders pursuarthe Stock Purchase Agreements or the
Escrow Agreement, the Stockholder hereby desigrdissmori Aoyama as his, her or its representdtive "Stockholders' Representative").

(b) The Stockholder hereby authorizes the StocldrsldRepresentative (i) to make all decisionsirgjab the determination of the amount of
any Adjustment, (ii) to take all action necessargannection with the waiver of any condition te thbligations of the Stockholder to
consummate the transactions contemplated hereéyo (make all decisions relating to the deterntimaof any amount that the Buyer is
entitled to recover pursuant to Section 6 heréoft¢ give and receive all notices required tagbeen under this Agreement, and (v) to take
any and all additional action as is contemplatediitted or required by the terms of this Agreenarthe Escrow Agreement to be taken by
or on behalf of the Stockholder.

(c) In the event that the Stockholders' Represieetdies, becomes unable to perform his respoitsisihereunder or resigns from such
position, the Majority Stockholders (or their restpee successors, heirs or executors) shall, iora@ance with the Majority Stock Purchase
Agreement, promptly select another representatilie. Stockholder agrees that any such substitupgésentative shall be deemed to be the
Stockholders' Representative for all purposesisfAlgreement.

(d) All decisions and actions by the StockholdBepresentative shall be binding upon the Stockhpli®l the Stockholder shall not have the
right to object, dissent, protest or otherwise estithe same.

(e) By execution of this Agreement, the Stockholalgnees to all of the following matters:

(i) the Buyer and its affiliates shall be able étyrconclusively on the instructions and decisiohthe Stockholders' Representative as to any
of the matters described in this Section 1.6, ded3tockholder shall not have any claim againsBinger or any of its affiliates for any acti
taken by the Buyer or any of its affiliates in agice upon the instructions or decisions of thel@tolders' Representative;
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(i) all actions, decisions and instructions of Steckholders' Representative shall be conclugigebending upon the Stockholder, and the
Stockholder shall not have any claim against thel8tolders' Representative for any action takeais@n made or instruction given by the
Stockholders' Representative under this AgreemethteoEscrow Agreement;

(iii) the provisions of this Section 1.6 are indegdent and severable, are irrevocable and couplédanmiinterest and shall be enforceable
independently and separately from any rights oredies that the Stockholder may have in connectitim tive transactions contemplated by
this Agreement;

(iv) money damages for any breach of the provisifrthis Section 1.6 would be inadequate;

(v) the provisions of this Section 1.6 shall beding upon the executors, heirs, legal represemsiind successors of the Stockholder, and
any references in this Agreement to the Stockhadtlall include the successors to the Stockholdgh$s hereunder, whether pursuant to
testamentary disposition, the laws of descent astdlmltion or otherwise; and

(vi) the Stockholders' Representative shall haeeatithority to execute and deliver on behalf ofSkeckholder the Escrow Agreement and
any other agreements, certificates and instrunwnteemplated by this Agreement or necessary orogpiate to facilitate the Closing.

(f) All fees of and expenses incurred by the Stoditbrs' Representative shall be paid by the SeSitagkholders, and the Stockholder shall
pay the amount of such fees and expenses reasadldugted to him, her or it by the StockholderspResentative.

2. REPRESENTATIONS OF THE STOCKHOLDER REGARDING TISHARES.
The Stockholder represents and warrants to the Bas/éllows:

2.1 OWNERSHIP OF SHARES. The Stockholder has goodnaarketable title, free and clear of any an&akre Encumbrances (as defined
below), to all of the Shares. The Shares constélitef the shares of of the Company beneficialyned by the Stockholder. Subject to
approval by the Board of Directors of the Compaunyspant to the Company's Articles of Incorporatiwhijch approval on or prior to the
Closing will have been duly obtained, the Stockkoldas the authority to transfer and deliver toBhger at the Closing the Shares and, upon
consummation of the sale of the Shares contemplesgby, the Buyer will acquire from the Stockholdeod and marketable title to the
Shares, free and clear of all Share Encumbran8ésiré Encumbrances” means any title defect, lehagges, claims, options, pledges, vo
trusts, proxies, stockholder or similar agreemesgsyrity interests, mortgages,
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encumbrances or restrictions of any kind, othen tiyaplicable securities law restrictions and regtms under the Company's Articles of
Incorporation.

2.2 AUTHORITY. The Stockholder has all requisitenygw and authority to execute and deliver this Agrest and to perform the
Stockholder's obligations hereunder. This Agreerhastbeen duly and validly executed and deliveyethé Stockholder and constitutes vi
and legally binding obligations of the Stockholdemforceable against the Stockholder in accordaiiteits terms.

2.3 NONCONTRAVENTION. Neither the execution andidety of this Agreement by the Stockholder nor ¢b@asummation by the
Stockholder of the transactions contemplated hevalby(i) require on the part of such Stockholdey filing with, or any permit,
authorization, consent or approval of, any coutijteal tribunal, administrative agency or commigsdr other governmental or regulatory
authority or agency (except where the failure ttaobthe same will not have a material adverseceffa the Shares, Buyer's rights and title
thereto or the transactions contemplated hereliyyeéult in the imposition of any Share Encumlm@mipon the Shares; or (iii) violate any
order, writ, injunction, decree, law or regulatigpplicable to such Stockholder or to the Shares.

3. CONFIDENTIALITY.

The Stockholder agrees to keep confidential thstemte and terms of this Agreement and any infoomaélated hereto, including without
limitation the status of the transactions contert@gldnereby, unless prior to the Stockholder's d&ale of such information, (a) the Company
or the Buyer has publicly disclosed such inforntatiar (b) the Buyer has provided its written corigerthe Stockholder.

4. CONDITIONS TO OBLIGATIONS OF THE BUYER.

The obligations of the Buyer to purchase the Shaneer this Agreement are subject to the fulfillipex the Closing Date, of the following
conditions precedent; provided, however, that edcuch conditions may be waived in writing in 8we discretion of the Buyer:

4.1 CONTINUED TRUTH OF REPRESENTATIONS AND WARRANES OF THE STOCKHOLDER; COMPLIANCE WITH
COVENANTS AND OBLIGATIONS. The representations amdrranties of the Stockholder set forth in this égment shall be true and
correct as of the date of this Agreement and &teattrue and correct in all material respects dh@fClosing Date as though made as of the
Closing Date. The Stockholder shall have perforamed complied with all terms, conditions, covenaaldigations, agreements and
restrictions required by this Agreement to be prenfed or complied with by the Stockholder prior taabthe Closing Date. At the Closing,
Stockholders' Representative, on behalf of thekBilder, shall have executed and delivered to tingeBa certificate as to the Stockholder's
compliance with this Section 4.1.



4.2 GOVERNMENTAL APPROVALS. All of the consents,tharizations or approvals of governmental agenaressimilar bodies, which
are necessary under any applicable law or regulébiothe consummation by the Stockholder of taesactions contemplated by this
Agreement shall have been obtained. Without lirgitine generality of the foregoing, the Buyer shall be obligated to complete the
transactions contemplated by this Agreement, iigaio would violate the Hart-Scott-Rodino Antitrireprovements Act of 1974.

4.3 CONSENT OF LESSORS AND OTHER THIRD PARTIES. teckholder shall have received (without the paynoé any
consideration, the waiving of any right or the iring of any new obligation or liability by the Cqrany or the Buyer or any of their affiliat
all requisite consents and approvals of all thadips whose consent or approval is required iemofol the Stockholder to consummate the
transactions contemplated by this Agreement. Adhstonsents and approvals shall be in form andi@anbs reasonably acceptable to the
Buyer.

4.4 ADVERSE PROCEEDINGS. No action or proceedinfipieeany court or other governmental body shallehaeen instituted or threater
which shall seek to restrain, prohibit or invaliel#tte transactions contemplated by this Agreemewhah might affect the right of the Buyer
to own the Shares or to own or operate the busiofets® Company and its subsidiaries after the iGtps

4.5 SALE OF SHARES OF COMMON STOCK BY OTHER SELLINSTOCKHOLDERS. The Selling Stockholders other ttren
Stockholder shall, at the Closing and in accordavitiethe Stock Purchase Agreements, sell to thygeBall of the Purchased Shares owned
by such stockholders. The total Purchased Shaleéscsthe Buyer shall represent at least 97.1%efissued and outstanding shares of the
Company at the Closing.

4.6 CLOSING DELIVERIES. The Buyer shall have reeehat or prior to the Closing such documents, imsénts or certificates as the Bu
may reasonably request including, without limitatio

(a) the stock certificates representing the Shares;

(b) a cross receipt executed by the Stockholdagtésentative on behalf of the Stockholder; and
(c) stock certificates representing the Purchasedes sold by the other Selling Stockholders.

5. CONDITION TO OBLIGATIONS OF THE STOCKHOLDER.

The obligations of the Stockholder are subjech®receipt by the Stockholder or the Stockholdeegresentative, at or prior to the Closing,
of (a) payment of the Purchase Price; and (b) sscreceipt executed by the Buyer.
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6. POST-CLOSING PURCHASE PRICE ADJUSTMENT.

6.1 DECEMBER 2001 FINANCIAL STATEMENTS. Followindgp¢ Closing, the Buyer shall use commercially reabtmefforts to prepare
the balance sheet of the Company and the Subsisliasi of December 31, 2001 and the related statemieimcome, stockholders' equity,
retained earnings and cash flows for the six motités ended (the "December 2001 Financial Statestjefihe December 2001 Financial
Statements shall be audited by the Company's imdigpe accountants. The Buyer's independent acausraiso shall be entitled to review
the December 2001 Financial Statements and therpeathce by the Company's independent accountatte @fudit. The Buyer's
independent accountants shall be given full aceet®e information made available to, and work pad, the Company's independent
accountants, as well as such further informatiothasBuyer's independent accountants shall reGuesinnection with their review. Any
comments of the Buyer's independent accountanksredipect to the December 2001 Financial Statensbialsbe addressed or reflected in
the audit report prepared by the Company's indep@ratcountants, if the Buyer's independent acamismtieem such comments to be
relevant to the audit report. The Stockholders nawe and warrant that the audited December 2004nEial Statements will reflect the
following financial results:

o Stockholders' equity as of December 31, 2001esstthan the lesser of (a) (Y)3.0 billion andtf® stockholders' equity set forth in the
balance sheet of the Company and its subsidiastsichs of November 30, 2001, delivered to the Bpyesuant to the Majority Stock
Purchase Agreement; and

o Total Debt as of December 31, 2001 not more ¥Eh38 billion.
6.2 RECOVERY BY BUYER FOR SHORTFALL OR EXCESS.

In the event of a breach of either prong of thedming covenant and warranty, the Buyer shall bidlehto recover from the Reserve
Account of the Escrow Agent the amount of the gathih stockholders' equity or excess total dglntivided, however, that in the event that
neither the stockholders' equity nor the total delshply with the foregoing, the Buyer shall be &t to recovery only for the amount of the
shortfall in respect of either the stockholdersliggor excess total debt, at the Buyer's option.

7. TERMINATION OF AGREEMENT; OPTION TO PROCEED PURBSE OF SHARES; DAMAGES.

7.1 TERMINATION BY LAPSE OF TIME. This Agreementahterminate at 5:00 p.m. Tokyo Time, on March 3002, if the transactions
contemplated hereby have not been consummatedchytisue, unless such date is extended by the writ@sent of the Buyer and the
Stockholders' Representative (whose consent simallthe Stockholder).
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7.2 TERMINATION BY AGREEMENT OF THE PARTIES. Thisgkeement may be terminated by the mutual writteeegent of the
parties hereto. In the event of such terminatiomadneement, the Buyer shall not have any furthégation or liability to the Stockholder
under this Agreement, and the Stockholder shal leo/further obligation or liability to the Buyender this Agreement.

7.3 TERMINATION BY REASON OF BREACH.

(a) This Agreement may be terminated by the Stocldnpif at any time prior to the Closing there Islbacur a material breach of any of the
covenants of the Buyer or the failure by the Bugpgperform any material condition or obligation é@nder.

(b) This Agreement may be terminated by the Buyat, any time prior to the Closing there shall @ca material breach of any of the
representations, warranties or covenants of thekBtdder or the failure by the Stockholder to perfany material condition or obligation
hereunder.

(c) In the event of any breach of any of the regméstions, warranties or covenants of the Majdityckholders or the Company or the failure
by the Majority Stockholders or the company to parf any condition or obligation under the Major8tock Purchase Agreement (a "Pre-
Closing Breach"), the Buyer shall have the rightetaninate the Majority Stock Purchase Agreementhé event of a Pre-Closing Breach by
the Majority Stockholders or the Company, or thegitity of the Selling Stockholders to give title @eliver possession of any of the shares of
the Company owned by such Selling Stockholdertheinability of the Majority Stockholders or th@@pany to satisfy all of the terms and
conditions precedent to Closing as set forth inMlagority Stock Purchase Agreement, the Buyer magtdy written notice given to the
Stockholders' Representative at or prior to thesi@p Date either to (i) terminate this Agreement(jip extend the scheduled Closing Date by
30 days, during which period the Majority Stockheslhave agreed to use their best efforts to tiwr®te-Closing Breach, remove all Share
Encumbrances, if any, not permitted by the ternthigfAgreement, remove all other defects in tiled to deliver possession and good, clear
and marketable title to the shares of the Compamed by the Selling Stockholders, and the MajdBityckholders and the Company have
agreed to use their best efforts to satisfy aleottonditions to Closing as provided in the MajoBtock Purchase Agreement, and to mak
assets of the Company and its subsidiaries confortime provisions therein. The Stockholder agreasst his, her or its best efforts to assist
the Majority Stockholders or the Company, as applie, in their efforts with respect to the foregpito the extent the Stockholder has any
control over or can influence such circumstandethel Majority Stockholders or the Company (asdase may be) are unable, upon
expiration of such 30-day period, to cure the Plesiig Breach, remove all such encumbrances arettiedind to satisfy all such conditions
to Closing, the Buyer may elect, by written notigeen to the Stockholders' Representative, todmuninate this Agreement, (y) proceed with
the Closing, or (z) extend the Closing Date fomdditional 30 days. If the Buyer elects to extdmel €losing Date for an additional 30 days
pursuant to clause (z) of the immediately precedergence, the Buyer and the Stockholders'
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Representative shall, within the 8@y period specified in such clause (z) agree dpermmount of the diminution in the value of thargs of
the Company being transferred to the Buyer as\dtresthe Pre-Closing Breach or the cost to thgdof curing the applicable breach,
failure or defect (the "Adjustment Amount"), ane tBase Price shall be reduced by the AdjustmentuXino

(d) Availability of Remedies at Law. In the evehistAgreement is terminated pursuant to the promisof this Section 7, the parties hereto
shall have available to them all remedies afforidetthem by applicable law.

8. DISPUTE RESOLUTION.

8.1 GENERAL. In the event that any dispute shouiskesbetween the parties hereto with respect toneeiyer covered by this Agreement,
including, without limitation, any recovery by tBelyer pursuant to Section 6.2, the calculatiorhefAdjustment Amount or the occurrence
of a Pre-Closing Breach, the parties hereto skabilve such dispute in accordance with the proesdset forth in this Section 8.

8.2 CONSENT OF THE PARTIES. In the event of anydie between the parties with respect to any medteered by this Agreement, the
parties shall first use their best efforts to resduch dispute among themselves. If the partiesiaable to resolve the dispute within 30
calendar days after the commencement of effontedolve the dispute, or within 30 calendar daysrdfte Closing Date in connection with
any dispute in the Adjustment Amount, the dispuilélve submitted to arbitration in accordance wihction 8.3 hereof.

8.3 ARBITRATION.

(a) The Buyer or the Stockholder (acting through $ttockholders' Representative) may submit anyemegferred to in Section 8.1 hereof to
arbitration by notifying the other party heretoamting of such dispute. Within 10 days after regataif such notice, the Buyer and the
Stockholder shall designate in writing one arbdraprovided, that if the parties hereto cannotagrn an arbitrator within such 10-day
period, the arbitrator shall be selected by thadapommercial Arbitration Association ("JCAA"). Thebitrator so designated shall not be an
employee, consultant, officer, director or stockleolof any party hereto or any Affiliate of any fyato this Agreement.

(b) Within 15 days after the designation of theitaaor, the arbitrator, the Buyer and the Stockleos' Representative shall meet, at which
time the Buyer and the Stockholders' Representatiaé be required to submit in writing all dispdiissues and a proposed ruling on each
such issue.

(c) The arbitrator shall set a date for a heanwigch shall be no later than 30 days after the sskion of written proposals pursuant to
paragraph (b) above, to discuss each of the isdantfied by the Buyer and the Stockholders' Repn¢ative. Each party shall have the right
to be represented by counsel. The arbitration sigagjoverned by the
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rules of the JCAA; provided, that the arbitratoalbhave sole discretion with regard to the adrbifisf of evidence.

(d) The arbitrator shall use his best efforts e mn each disputed issue within 30 days aftectimpletion of the hearings described in
paragraph (c) above. The determination of the ratoit as to the resolution of any dispute shalbineling and conclusive upon all parties
hereto. All rulings of the arbitrator shall be imiting and shall be delivered to the parties heestd the Escrow Agent.

(e) The prevailing party in any arbitration shadl éntitled to an award of reasonable attorneys'ifemirred in connection with the arbitration.
The non-prevailing party shall pay such fees, togetvith the fees of the arbitrator and the costsexpenses of the arbitration.

(f) Any arbitration pursuant to this Section 8.2lbe conducted in Japanese and shall be locat€dkyo, Japan. Any arbitration award may
be entered in and enforced by any court havingdiction thereover.

9. NOTICES.

Any notices or other communications required onptted hereunder shall be sufficiently given ifideted personally or sent by certified
mail, postage prepaid or facsimile, addressedlbsm® or to such other address of which the partieg have given notice:

To the Buyer: Advanced Energy Japan K.K.
Towa Edogawabashi Building
347, Yamabuki-cho, Shinjuk u-ku
Tokyo
Attn: Shunsuke Sugao
Representative Direc tor

Fax: 03-3235-3580

To the Stockholder:  c/o Hisanori Aoyama, as th e
Stockholders' Representati ve 13-6,
Tamadaira 3-chome
Hino-shi

Tokyo 191-0062

Fax: 042-584-7304

Unless otherwise specified herein, such noticesttter communications shall be effective (a) ondag delivered, if delivered personally, (b)
two (2) business days after being sent, if senmelgystered or certified mail, and (c) upon recefgent by facsimile.
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10. EXPENSES.

Each of the Buyer and the Stockholder will payeatbenses (including, without limitation, legal axtounting fees and expenses) incurre
them in connection with the transactions contenepldtereby. In no event will any of the expensearired in connection with this transaction
by the Stockholder or the Stockholders' Represertancluding without limitation the fees and exiges of counsel to the Stockholder, be
billed to or paid by or secured or guaranteed leyGbmpany or any subsidiary thereof. The Stockhradtlell be responsible for payment ol
income, sales or transfer taxes arising out ottireveyance of the Shares.

11. LEGAL FEES.

In the event that legal proceedings are commengedeoBuyer against the Stockholder, or by the i8tofder against the Buyer, in
connection with this Agreement or the transactiomstemplated hereby, the party which does not firgvauch proceedings shall pay the
reasonable attorneys' fees and other costs anth@gancluding investigation costs, incurred gy ghevailing party in such proceedings.

12. GOVERNING LAW.
This Agreement shall be governed by and constmedd¢ordance with the laws of Japan.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, this Agreement has been dulscexed by the parties hereto as of and on thefidst@above written.
BUYER:

Address: Towa Edogawabashi Building
347, Yamabuki-cho, Shinjuku-ku
Tokyo

ADVANCED ENERGY JAPAN K.K.

(Execution by corporate seal)

STOCKHOLDERS(1):

(If a Stockholder is a corporate
investor, please execute below by using
the corporate seal)

Address:
Name of the company:

Title and Name of the person representing
the company:

Corporate Seal
(If a Stockholder is an individual investor, pleasecute below by signature and seal)
Address:

Signature:
Seal

(1) Name and Address of a Stockholder shall beséimee as entered in the Stockholders' registry od 8apan, Limited. If there is any change
in the name or address, please consult with Agran]d.imited whether or not the record of the Stad#ters' registry should be amended.
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STOCK PURCHASE AGREEMENT (Translation)
BY AND AMONG
ADVANCED ENERGY JAPAN K.K.
AND
[NAME OF MINORITY STOCKHOLDER]

Dated December __, 2001
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STOCK PURCHASE AGREEMENT (Translation)

This Stock Purchase Agreement ("Agreement") is needef the _ day of December, 2001, by and amalvgnced Energy Japan K.K., a
Japanese corporation (the "Buyer"), and the stddhof Aera Japan Limited, a Japanese corporétien"Company"), identified on the
execution page hereto (the "Stockholder").

Preliminary Statements

1. The Stockholder owns the number of the issueldoaibstanding shares (the "Shares") of the comrtaark 5(Y)500 par value per share (the
"Common Stock"), of the Company set forth on Scledu

2. The Buyer desires to purchase, and the Stockhdksires to sell, the Shares for the consideratd forth below, subject to the terms and
conditions of this Agreement.

3. At the Closing (as defined in Section 1.1 belaw® Buyer shall purchase, pursuant to (a) thekSturchase Agreement dated as of
November 16, 2001 (the "Majority Stock Purchasee&gnent), by and among Advanced Energy Industiies, a Delaware corporation, t
Buyer, the Company and the stockholders of the Gmyjidentified therein (the "Majority Stockholdexsdnd (b) each of the other Minority
Stock Purchase Agreements (collectively, the "OMigrority Stock Purchase Agreements" and, colledgiwith this Agreement and the
Majority Stock Purchase Agreement, the "Stock PasehAgreements"), by and among the Buyer and do&tstiders of the Company
identified in such agreements (collectively witle tBtockholder and each such stockholders, theiri§éllinority Stockholders" and,
collectively with the Majority Stockholders, theéling Stockholders"), the shares of Common Stddke Company held by all of the
Selling Stockholders. The Shares and the shar€smimon Stock of the Company held by the other &etockholders (collectively, the
"Purchased Shares") together shall representstt9&al% of the outstanding capital stock of thenBany.

NOW, THEREFORE, in consideration of the mutual pises hereinafter set forth and other good and Bétuzonsideration, the receipt a
sufficiency of which are hereby acknowledged, theips hereby agree as follows:

1. PURCHASE AND SALE OF THE SHARES.

1.1 PURCHASE OF THE SHARES FROM THE STOCKHOLDERDbfeat to and upon the terms and conditions of Algigeement, at the
closing of the transactions contemplated by thise&gent (the "Closing"), the Stockholder shall aallil deliver to the Buyer, and the Buyer
shall purchase from the Stockholder, all the Shavased by the Stockholder, as set forth oppositeédStockholder's name on Schedule |
the Closing, the Stockholder shall deliver to they@& all of the share certificates evidencing thar8s.

1.2 FURTHER ASSURANCES. At any time after the Ohagsiat the Buyer's request and without further wration, the Stockholder shall
promptly execute and deliver such instruments resagdor the Buyer and take all such other act®tha Buyer may
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reasonably request to effect the transfer of tre&hto the Buyer, to register the Buyer's nanteérCompany's stockholders' register, to
confirm the Buyer's title to all of the Sharesatsist the Buyer in exercising all rights with respthereto and otherwise to carry out the full
purpose and intent of this Agreement.

1.3 PURCHASE PRICE FOR THE SHARES.

(&) The purchase price per Share shall be (Y)6982&uch per Share price multiplied by the totahber of Shares (being round down to
nearest integral number) is referred to hereimasPurchase Price."

(b) At the Closing, the Buyer shall make a payna#nhe Purchase Price to the Stockholder by waedfer of immediately available funds in
Japanese yen. The Stockholder shall designatesvirgg account at least 5 business days prioredCtiosing. The Purchase Price is set forth
on Schedule I.

1.4 CLOSING. The Closing shall take place at tHfece$ of Mitsui, Yasuda, Wani & Maeda, Akasaka 2P1dza Building, 14-32, Akasaka 2-
chome, Minatuku, Tokyo at 10:00 a.m., on January 10, 2002, suah other place, time or date as may be mutaglged upon in writing t
the Buyer and the Stockholder's Representativddfised in Section 1.5 below). The abaegerenced scheduled date for the Closing, or
other date as may be mutually agreed upon pursadhis Section 1.4, is hereinafter referred tthas'Closing Date."

1.5 STOCKHOLDERS' REPRESENTATIVE.

(@) In order to administer efficiently (i) waivef any condition to the obligations of the Stockrerltb consummate the transactions
contemplated hereby and (ii) any rights or obligiagi of the Selling Stockholders pursuant to thelSRurchase Agreements, the Stockholder
hereby designates Hisanori Aoyama as his, hesoefiresentative (the "Stockholders' Representative

(b) The Stockholder hereby authorizes the StocldisldRepresentative (i) to take all action necgssaconnection with the waiver of any
condition to the obligations of the Stockholdectmsummate the transactions contemplated herébig ive and receive all notices requi
to be given under this Agreement, and (iii) to takg and all additional action as is contemplapedmitted or required by the terms of this
Agreement to be taken by or on behalf of the Stolddr.

(c) In the event that the Stockholders' Represeetdies, becomes unable to perform his respoitsésihereunder or resigns from such
position, the Majority Stockholders (or their restdee successors, heirs or executors) shall, ior@eance with the Majority Stock Purchase
Agreement, promptly select another representafikie. Stockholder agrees that any such substitufésentative shall be deemed to be the
Stockholders' Representative for all purposesisfAlgreement.



(d) All decisions and actions by the StockholdBepresentative shall be binding upon the Stockhplied the Stockholder shall not have the
right to object, dissent, protest or otherwise eshthe same.

(e) By execution of this Agreement, the Stockholigrees to all of the following matters:

(i) the Buyer and its affiliates shall be able étyrconclusively on the instructions and decisiohthe Stockholders' Representative as to any
of the matters described in this Section 1.5, dedtockholder shall not have any claim againsBilnger or any of its affiliates for any acti
taken by the Buyer or any of its affiliates in agice upon the instructions or decisions of the tolclers' Representative;

(i) all actions, decisions and instructions of Steckholders' Representative shall be conclugigebending upon the Stockholder, and the
Stockholder shall not have any claim against thel8tolders' Representative for any action takeais@n made or instruction given by the
Stockholders' Representative under this Agreement;

(iii) the provisions of this Section 1.5 are indegdent and severable, are irrevocable and couplédanmiinterest and shall be enforceable
independently and separately from any rights oredies that the Stockholder may have in connectitim tive transactions contemplated by
this Agreement;

(iv) money damages for any breach of the provisifrthis Section 1.5 would be inadequate;

(v) the provisions of this Section 1.5 shall beding upon the executors, heirs, legal represemsiind successors of the Stockholder, and
any references in this Agreement to the Stockhadtlall include the successors to the Stockholdgh$s hereunder, whether pursuant to
testamentary disposition, the laws of descent astdlmltion or otherwise; and

(vi) the Stockholders' Representative shall haeeatithority to execute and deliver on behalf of$Skackholder any agreements, certificates
and instruments contemplated by this Agreementoessary or appropriate to facilitate the Closing.

(f) All fees of and expenses incurred by the Stoditbrs' Representative shall be paid by the SeSitogkholders, and the Stockholder shall
pay the amount of such fees and expenses reasadldugted to him, her or it by the StockholderspResentative.

2. REPRESENTATIONS OF THE STOCKHOLDER REGARDING TISHARES.
The Stockholder represents and warrants to the Bas/éllows:

2.1 OWNERSHIP OF SHARES. The Stockholder has goodnaarketable title, free and clear of any an&akre Encumbrances (as defined
below), to all of the Shares. The Shares constélitef the shares of of the Company beneficiallyned by the Stockholder.
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Subject to approval by the Board of Directors @& @ompany pursuant to the Company's Articles ofiparation, which approval on or prior
to the Closing will have been duly obtained, thecBholder has the authority to transfer and deligeghe Buyer at the Closing the Shares
upon consummation of the sale of the Shares corédeaaphereby, the Buyer will acquire from the Stoalkler good and marketable title to
the Shares, free and clear of all Share Encumbsah8bare Encumbrances” means any title defeos,lieharges, claims, options, pledges,
voting trusts, proxies, stockholder or similar agnents, security interests, mortgages, encumbramaestrictions of any kind, other than
applicable securities law restrictions and restitt under the Company's Articles of Incorporation.

2.2 AUTHORITY. The Stockholder has all requisitenygs and authority to execute and deliver this Agreet and to perform the
Stockholder's obligations hereunder. This Agreerhastbeen duly and validly executed and deliveyethé Stockholder and constitutes vi
and legally binding obligations of the Stockholdemforceable against the Stockholder in accordaiitteits terms.

2.3 NONCONTRAVENTION. Neither the execution andidety of this Agreement by the Stockholder nor de@summation by the
Stockholder of the transactions contemplated hewalby(i) require on the part of such Stockholdey filing with, or any permit,
authorization, consent or approval of, any coutiiteal tribunal, administrative agency or commigsdr other governmental or regulatory
authority or agency (except where the failure ttaobthe same will not have a material adversecefia the Shares, Buyer's rights and title
thereto or the transactions contemplated hereliyjeéult in the imposition of any Share Encumlm&mipon the Shares; or (iii) violate any
order, writ, injunction, decree, law or regulatigpplicable to such Stockholder or to the Shares.

3. CONFIDENTIALITY.

The Stockholder agrees to keep confidential thstemte and terms of this Agreement and any infoomaélated hereto, including without
limitation the status of the transactions contenguldereby, unless prior to the Stockholder's d&ale of such information, (a) the Company
or the Buyer has publicly disclosed such infornmatior (b) the Buyer has provided its written corigerthe Stockholder.

4. CONDITIONS TO OBLIGATIONS OF THE BUYER.

The obligations of the Buyer to purchase the Shaneer this Agreement are subject to the fulfillmex the Closing Date, of the following
conditions precedent; provided, however, that edcuch conditions may be waived in writing in 8we discretion of the Buyer.

4.1 CONTINUED TRUTH OF REPRESENTATIONS AND WARRANES OF THE STOCKHOLDER; COMPLIANCE WITH
COVENANTS AND OBLIGATIONS. The representations amdrranties of the Stockholder set forth in this égmnent shall be true and
correct as of the date of this Agreement and &®atrue and correct in all material respects dhefClosing Date as though made as of the
Closing Date. The Stockholder shall have perforamed complied with all terms, conditions, covenaatsigations, agreements and
restrictions required by this



Agreement to be performed or complied with by thecBholder prior to or at the Closing Date. At tiesing, the Stockholder shall have
executed and delivered to the Buyer a certificatddhe Stockholder's compliance with this Sectidn

4.2 GOVERNMENTAL APPROVALS. All of the consents,tharizations or approvals of governmental agenaressimilar bodies, which
are necessary under any applicable law or regul&biothe consummation by the Stockholder of taesactions contemplated by this
Agreement shall have been obtained. Without lirgitine generality of the foregoing, the Buyer shall be obligated to complete the
transactions contemplated by this Agreement, iigaio would violate the Hart-Scott-Rodino Antitrireprovements Act of 1974.

4.3 CONSENT OF LESSORS AND OTHER THIRD PARTIES. Wteckholder shall have received (without the payno¢ any
consideration, the waiving of any right or the iring of any new obligation or liability by the Cqrany or the Buyer or any of their affiliat
all requisite consents and approvals of all thadips whose consent or approval is required iemofol the Stockholder to consummate the
transactions contemplated by this Agreement. Adhstonsents and approvals shall be in form andi@obs reasonably acceptable to the
Buyer.

4.4 ADVERSE PROCEEDINGS. No action or proceedinfpieeany court or other governmental body shallehlagen instituted or threater
which shall seek to restrain, prohibit or invaliel#tte transactions contemplated by this Agreemewhah might affect the right of the Buyer
to own the Shares or to own or operate the busiofetse Company and its subsidiaries after the iGtps

4.5 SALE OF SHARES OF COMMON STOCK BY OTHER SELLINSTOCKHOLDERS. The Selling Stockholders other ttren
Stockholder shall, at the Closing and in accordavite the Stock Purchase Agreements, sell to thgeBall of the Purchased Shares owned
by such stockholders. The total Purchased Shaleéscsthe Buyer shall represent at least 97.1%efissued and outstanding shares of the
Company at the Closing.

4.6 CLOSING DELIVERIES. The Buyer shall have reeghat or prior to the Closing such documents, umsénts or certificates as the Bu
may reasonably request including, without limitatio

(a) the stock certificates representing the Shares;

(b) a cross receipt executed by the Stockholdeis; a

(c) stock certificates representing the Purchasedes sold by the other Selling Stockholders.
5. CONDITION TO OBLIGATIONS OF THE STOCKHOLDER.

The obligations of the Stockholder are subjech®receipt by the Stockholder, at or prior to thesg, of (a) payment of the Purchase Pi
and (b) a cross receipt executed by the Buyer.



6. TERMINATION OF AGREEMENT; OPTION TO PROCEED PURBSE OF SHARES; DAMAGES.

6.1 TERMINATION BY LAPSE OF TIME. This Agreementahterminate at 5:00 p.m. Tokyo Time, on March 3202, if the transactions
contemplated hereby have not been consummatedchytisue, unless such date is extended by the writtesent of the Buyer and the
Stockholder's Representative (whose consent simalltbe Stockholder).

6.2 TERMINATION BY AGREEMENT OF THE PARTIES. Thisgkeement may be terminated by the mutual writteeegent of the
parties hereto. In the event of such terminatioafgneement, the Buyer shall not have any furthégation or liability to the Stockholder
under this Agreement, and the Stockholder shalk leo/further obligation or liability to the Buyender this Agreement.

6.3 TERMINATION BY REASON OF BREACH.

(a) This Agreement may be terminated by the Stocldnpif at any time prior to the Closing there lslobacur a material breach of any of the
covenants of the Buyer or the failure by the Bupeperform any material condition or obligation éx@nder.

(b) This Agreement may be terminated by the Buijert, any time prior to the Closing there shall @ca material breach of any of the
representations, warranties or covenants of thek&tdder or the failure by the Stockholder to perfany material condition or obligation
hereunder.

(c) In the event of any breach of any of the regméstions, warranties or covenants of the Majdityckholders or the Company or the failure
by the Majority Stockholders or the company to parf any condition or obligation under the Major8tock Purchase Agreement (a "Pre-
Closing Breach"), the Buyer shall have the rightetoninate the Majority Stock Purchase Agreementhé event of a Pre-Closing Breach by
the Majority Stockholders or the Company, or thaitity of the Selling Stockholders to give title deliver possession of any of the shares of
the Company owned by such Selling Stockholdertheinability of the Majority Stockholders or th@@pany to satisfy all of the terms and
conditions precedent to Closing as set forth inMlagority Stock Purchase Agreement, the Buyer niagtdy written notice given to the
Stockholder's Representative at or prior to thesi@ip Date either to (i) terminate this Agreement(iip extend the scheduled Closing Date by
30 days, during which period the Majority Stockleslhave agreed to use their best efforts to twr&te-Closing Breach, remove all Share
Encumbrances, if any, not permitted by the termthisfAgreement, remove all other defects in tileg to deliver possession and good, clear
and marketable title to the shares of the Compamed by the Selling Stockholders, and the MajdBityckholders and the Company have
agreed to use their best efforts to satisfy aleottonditions to Closing as provided in the MajoBtock Purchase Agreement, and to makse
assets of the Company and its subsidiaries confortime provisions therein. The Stockholder agreasst his, her or its best efforts to assist
the Majority Stockholders or the Company, as applie, in their efforts with respect to the foregpito the extent the Stockholder has any
control over or can influence such circumstandethel Majority Stockholders or the Company (asdhse may be) are unable, upon
expiration of such 30-day period, to cure the Plesiig Breach, remove all such encumbrances arettieind to satisfy all such conditions
to Closing,



the Buyer may elect, by written notice given to 8teckholder's Representative to (x) terminate Algiseement, (y) proceed with the Closing,
or (z) extend the Closing Date for an additionabla@s.

(d) Availability of Remedies at Law. In the evehistAgreement is terminated pursuant to the prowmsiof this Section 6, the parties hereto
shall have available to them all remedies afforidetthem by applicable law.

7. DISPUTE RESOLUTION.

7.1 GENERAL. In the event that any dispute shouiskesbetween the parties hereto with respect tonzeiyer covered by this Agreement,
including, without limitation, the occurrence oPae-Closing Breach, the parties hereto shall resslich dispute in accordance with the
procedures set forth in this Section 7.

7.2 CONSENT OF THE PARTIES. In the event of anypdte between the parties with respect to any mettegred by this Agreement, the
parties shall first use their best efforts to resduch dispute among themselves. If the partiesiaable to resolve the dispute within 30
calendar days after the commencement of effontedolve the dispute, or within 30 calendar daysrdfte Closing Date in connection with
any dispute in the Adjustment Amount, the dispuilélve submitted to arbitration in accordance wihction 7.3 hereof.

7.3 ARBITRATION.

(a) The Buyer or the Stockholder (acting through $ltockholders' Representative) may submit anyemegferred to in Section 7.1 hereof to
arbitration by notifying the other party heretoamting of such dispute. Within 10 days after regataif such notice, the Buyer and the
Stockholder's Representative shall designate itingrone arbitrator; provided, that if the partheseto cannot agree on an arbitrator within
such 10-day period, the arbitrator shall be setebtethe Japan Commercial Arbitration AssociatiQftC@AA"). The arbitrator so designated
shall not be an employee, consultant, officer,a@eor stockholder of any party hereto or any Wfte of any party to this Agreement.

(b) Within 15 days after the designation of theteabor, the arbitrator, the Buyer and the Stockleot' Representative shall meet, at which
time the Buyer and the Stockholder's Representatiaé be required to submit in writing all dispdiissues and a proposed ruling on each
such issue.

(c) The arbitrator shall set a date for a heanwigch shall be no later than 30 days after the sskion of written proposals pursuant to
paragraph (b) above, to discuss each of the isdantfied by the Buyer and the Stockholder's Repngative. Each party shall have the right
to be represented by counsel. The arbitration &lgagjoverned by the rules of the JCAA; providedf the arbitrator shall have sole discretion
with regard to the admissibility of evidence.

(d) The arbitrator shall use his best efforts te an each disputed issue within 30 days aftectmapletion of the hearings described in
paragraph (c) above. The determination of the ratioit as to the resolution of any dispute shalbineling and conclusive
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upon all parties hereto. All rulings of the arbitnashall be in writing and shall be deliveredhe parties hereto.

(e) The prevailing party in any arbitration shadl éntitled to an award of reasonable attorneys'ifemirred in connection with the arbitration.
The non-prevailing party shall pay such fees, togetvith the fees of the arbitrator and the costsexpenses of the arbitration.

(f) Any arbitration pursuant to this Section 7.2lbe conducted in Japanese and shall be locat€dkyo, Japan. Any arbitration award may
be entered in and enforced by any court havingdiction thereover.

8. NOTICES.

Any notices or other communications required onptied hereunder shall be sufficiently given ifideted personally or sent by certified
mail, postage prepaid or facsimile, addressed lbsm® or to such other address of which the partieg have given notice:

To the Buyer: Advanced Energy Japan K.K.
Towa Edogawabashi Building
347, Yamabuki-cho, Shinjuku -ku
Tokyo
Attn: Shunsuke Sugao
Representative Direct or

Fax: 03-3235-3580

To the Stockholder:  c/o Hisanori Aoyama, as the
Stockholders' Representativ e 13-6,
Tamadaira 3-chome
Hino-shi
Tokyo 191-0062

Fax: 042-584-7304

Unless otherwise specified herein, such noticesttter communications shall be effective (a) ondag delivered, if delivered personally, (b)
two (2) business days after being sent, if sermelgystered or certified mail, and (c) upon receafgent by facsimile.

9. EXPENSES.

Each of the Buyer and the Stockholder will payeatbenses (including, without limitation, legal axtounting fees and expenses) incurre
them in connection with the transactions contenapldiereby. In no event will any of the expensearirel in connection with this transaction
by the Stockholder or the Stockholders' Represertancluding without limitation the fees and exges of counsel to the Stockholder, be
billed to or paid by or secured or guaranteed leyGbmpany or any subsidiary thereof. The Stockhratlell be responsible for payment ol
income, sales or transfer taxes arising out ottireveyance of the Shares.
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10. LEGAL FEES.

In the event that legal proceedings are commengdkdebBuyer against the Stockholder, or by the I8tolder against the Buyer, in
connection with this Agreement or the transactioostemplated hereby, the party which does not firgvauch proceedings shall pay the
reasonable attorneys' fees and other costs anti&@gdncluding investigation costs, incurred bg/ghevailing party in such proceedings.

11. GOVERNING LAW.
This Agreement shall be governed by and constnu@d¢ordance with the laws of Japan.
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, this Agreement has been dulscexed by the parties hereto as of and on thefidst@above written.
BUYER:

Address: Towa Edogawabashi Building
347, Yamabuki-cho, Shinjuku-ku
Tokyo

ADVANCED ENERGY JAPAN K.K.

(Execution by corporate seal)

STOCKHOLDERS(2):

(If a Stockholder is a corporate investor,
please execute below by using the corporate
seal)

Address:

Name of the compan

Title and Name of the person representing the coyipa
Corporate Seal
If a Stockholder is an individual investor, pleasecute below by signature and seal)
Address:

Signature:

Seal

(2) Name and Address of a Stockholder shall beséimee as entered in the Stockholders' registry od 8apan, Limited. If there is any change
in the name or address, please consult with Agranjd.imited whether or not the record of the Shmi#lers' registry should be amended.
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EXHIBIT 99.1

CONTACTS:

MICHAEL EL-HILLOW CATHY KAWAKAMI

SENIOR VICE PRESIDENT AND CHIEF FINANCIAL OFFICER DIRECTOR OF INVESTOR RELATIONS
ADVANCED ENERGY INDUSTRIES, INC. ADVANCED ENERGY INDUSTRIES, INC.
970-407-6570 970-407-6732

mike.el-hillow@aei.com cathy.kawakami@aei.com

FOR IMMEDIATE RELEASE
ADVANCED ENERGY COMPLETES ACQUISITION OF AERA JAPAN LTD.

FORT COLLINS, COLORADO (JANUARY 22, 2002)--Advancé&shergy Industries, Inc. (Nasdaq: AEIS) announce@dy that it has
completed the acquisition of Aera Japan Ltd. imshctransaction valued at approximately $78 millinoluding cash at closing and debt
assumed. Aera is based in Hachioji, Japan antesding supplier of mass flow controllers to thenamnductor capital equipment industry.

"Aera provides Advanced Energy with a key leadgrgiusition in the gas delivery market,” said Dowyp&z, Chairman and Chief Executive
Officer of Advanced Energy. "Aera'’s products amognized by semiconductor equipment manufacturedsiavice makers around the world
for their consistent high performance and depetithalin addition, Aera provides a solid platformrfAdvanced Energy in Asia, centered in
Japan, that will help us support our combined petalmore efficiently, while providing the criticalass for co-development with our
customers in Asia."

Aera's products expand Advanced Energy's offerfragitical sub-system solutions that enable thepla-based manufacturing process used
in the manufacture of semiconductors. Advanced gareicurrent product offering includes componeatgsbwer delivery and control,
remote plasma clean, temperature sensing, tempemanagement, process instrumentation, and argarmggechnology in mass flow
control acquired through the purchase of EMCO imuaay 2001.

Aera was founded in 1976 as Nippon Tylan, and keteamed Aera in 1996. The company provides thecesmuctor industry with a broad
range of efficient, reliable and accurate procesdrol equipment and support. Aera's product linekide digital mass flow controllers,
pressure-based mass flow controllers, liquid miasg ¢ontrollers, ultrasonic liquid flow meters aliguid vapor delivery systems. For the
fiscal year ended June 2001, revenues were $1lidmraind operating income was $17 million. The campemploys 205 people with
offices in 6 locations worldwide, including Aera @oration, its US headquarters in Austin, Te;



ABOUT ADVANCED ENERGY

Advanced Energy is a global leader in the develagmearketing, and support of technology solutithva are critical in the manufacture of
semiconductors, data storage products, and flatl ghsplays as well as in applications that invaueface modification and process power
control. Original equipment manufacturers (OEMs) and-users around the world depend on AE produleés plasma-based technology
plays a central role in their manufacturing procéds offers a comprehensive line of technology 8ohs including power conversion and
control systems, process monitoring and contrdstdon-beam sources, dynamic temperature contomlyzts, and plasma abatement
systems. AE technology solutions are sold and stpp@lobally by direct offices, representativay] distributors. Founded in 1981, AE is a
publicly held company traded on Nasdaq Nationalkdaunder the symbol AEIS.

SAFE HARBOR STATEMENT

This press release contains forward-looking statésneithin the meaning of the Private Securitigigation Reform Act of 1995. These
forward-looking statements represent the compaeg@sonable judgments with respect to future eventsare subject to risks and
uncertainties that could cause actual resultsfterdnaterially from those described in the forwdodking statements. Among the factors that
could cause such different results are: the valatind cyclicality of the semiconductor and semidoctor capital equipment industries,
fluctuations in quarterly and annual revenues gretating results, Advanced Energy's ongoing ahititgdevelop new products in a highly
competitive industry characterized by increasinglyid technological changes, our ability to suchidlgsintegrate Aera's operations;
unanticipated integration costs or substantialdies of management's attention; and the possiliiiét the projections on which the
companies relied to determine the advisabilityhef inerger ultimately might not prove to have bemueate These and other cautionary
statements are set forth in Advanced Energy's ®p0rts, including annual reports on Form 10-K andrtgrly reports on Form 10-Q.
Advanced Energy Industries, Inc. assumes no obhigab update the information in this press release

For more information:
Advanced Energy Corporate Website: www.advancedggneom
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