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PART | FINANCIAL INFORMATION
ITEM 1. FINANCIAL STATEMENTS AND SUPPLEMENTAL DATA
ADVANCED ENERGY INDUSTRIES, INC. AND SUBSIDIARIES

CONSOLIDATED BALANCE SHEETS
(IN THOUSANDS)

MARCH 31, DECEMBER 3
1999 1998
(UNAUDITED)
ASSETS
CURRENT ASSETS:
Cash and cash equivalents..........ccccceeeeeeee.. L $ 11,755 $ 12,295
Marketable securities - trading.......ccccco..... ... 15,006 15,839
Accounts receivable, net............ 21,749 15,604
Income tax receivable...............cccoeueeee. 2,732 3,576
INVENtOries.......cccovviiveeiiiieee e 22,298 21,412
Other current assetS.......ccovevvvvvcvveenneee . 1,318 797
Deferred income tax assets, net......ccccceeeeee. L 4,054 4,112
Total current assets......cccooevvveevveeeee 78,912 73,635
PROPERTY AND EQUIPMENT, Net..ccocvvviieiiieeeeee e 15,291 15,320
OTHER ASSETS:
Deposits and other..........ccccoeiieeennnnee. 791 1,007
Goodwill and intangibles, net.................... 8,241 8,586
Demonstration and customer service equipment, net 2,128 2,487
Total @sSetS..ccovvvvvcvicieiiicieceeee e, $105,363 $101,035
LIABILITIES AND SHAREHOLDERS' EQUITY
CURRENT LIABILITIES:
Accounts payable trade...................c....... $ 7,417 $ 5,675
Accrued payroll and employee benefits............ 3,831 2,983
Other accrued expenses.........ccccocveeeeennne 2,152 2,074
Customer deposits............c.ue.... . 67 66
Accrued income taxes payable.................... 576 567
Current portion of long-term debt................ 537 211
Total current liabilities...........cccceeee. 14,580 11,576
LONG-TERM LIABILITIES:
Long-termdebt......cccovviiiiiiiiiiiiiieeees 290 326
Total liabilities........ccocvvvvveeneeeee. 14,870 11,902

STOCKHOLDERS' EQUITY c.cooviiiiiiiiiiiiciiienee i,

Total liabilities and stockholders' equity... ...

The accompanying notes to consolidated financééstents are an integral part of these consolidstzhce sheets.
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ADVANCED ENERGY INDUSTRIES, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF OPERATIONS
(IN THOUSANDS, EXCEPT PER SHARE AMOUNTS)

Gross profit.........cceeeeeennes

OPERATING EXPENSES:

Research and development.............ccceeee...

Sales and marketing

General and administrative.......................

Total operating expenses

INCOME FROM OPERATIONS
OTHER (EXPENSE) INCOME..

Net income before income taxes..................
PROVISION FOR INCOME TAXES......ccccccevvvvereenns

NET INCOME..........cocvviiiiiinn.

BASIC EARNINGS PER SHARE............cccoeiiie

DILUTED EARNINGS PER SHARE...........ccccccoiis

BASIC WEIGHTED-AVERAGE COMMON SHARES

OUTSTANDING..........cveeee

DILUTED WEIGHTED-AVERAGE COMMON SHARES
OUTSTANDING..........cveeeee
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THREE MONTHS ENDED

MARCH 31,
1999 1998
(UNAUDITED)  (UNAUDITED)
$32,728 $43,869
19,630 30,263
13,098 13,606
5,852 5,835
3,305 3,564
2,870 2,859
12,027 12,258
1,071 1,348
(39) 98
1,032 1,446
498 552
$ 534 $ 894
$ 0.02 $ 0.03
$ 0.02 $ 0.03
26,834 26,493
28,027 27,170

The accompanying notes to consolidated financééstents are an integral part of this consolidatattment.



ADVANCED ENERGY INDUSTRIES, INC. AND SUBSIDIARIES

CONSOLIDATED STATEMENT OF CASH FLOWS

CASH FLOWS FROM OPERATING ACTIVITIES:
Net iNnCoOMe.......ocovvivieiiiiece e
Adjustments to reconcile net income to net cash p
activities --
Depreciation and amortization.................
Provision for deferred income taxes...........
Amortization of deferred compensation.........
Earnings from marketable securities, net......
Writedown of stock investment.................
Changes in operating assets and liabilities --
Accounts receivable-trade, net..............
Related parties and other receivables.......
INVENLONIES. ...ovvveiiiieee e
Other current assets..........cccceeeuveeee.
Deposits and other...........ccccceeeenee
Demonstration and customer service equipment
Accounts payable, trade.....................
Accrued payroll and employee benefits.......
Customer deposits and other accrued expenses
Income taxes payable/receivable.............

Net cash (used in) provided by operating

CASH FLOWS FROM INVESTING ACTIVITIES:
Sale of marketable securities....................
Purchase of property and equipment, net..........
Purchase of stock investment.....................

Net cash used in investing activities....

CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from notes payable......................
Repayment of notes payable and capital lease obli
Proceeds from sale of common stock...............

Net cash provided by (used in) financing

EFFECT OF CURRENCY TRANSLATION ON CASH

DECREASE IN CASH AND CASH EQUIVALENTS..............
CASH AND CASH EQUIVALENTS, beginning of period

CASH AND CASH EQUIVALENTS, end of period...........

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:

Cash paid for interest...........ccccvvvveeeennn.

Cash (received) paid for income taxes, net.......

(IN THOUSANDS)

THREE MONTHS ENDED
MARCH 31,

1999

1998

(UNAUDITED)  (UNAUDIT

...................... $ 534

5

The accompanying notes to consolidated financiéstents are an integral part of this consolidatatéement.

288



ADVANCED ENERGY INDUSTRIES, INC. AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(1) BASIS OF PRESENTATION AND MANAGEMENT OPINION

In the opinion of management, the accompanying dited consolidated balance sheets and statemeonfseadtions and cash flows contain
all adjustments, consisting only of normal recugrittms, necessary to present fairly the finardgition of Advanced Energy Industries,
Inc., a Delaware corporation, and its wholly owisetsidiaries (the "Company") at March 31, 1999, thiedresults of their operations and
cash flows for the three-month periods ended M&Ach 999 and March 31, 1998.

The unaudited financial statements presented hbesia been prepared in accordance with the inginscto Form 10-Q and do not include
all the information and note disclosures requirgdybnerally accepted accounting principles. Tharfaial statements should be read in
conjunction with the audited financial statememtd aotes thereto contained in the Company's latestal Report on Form 1RB-for the yeal
ended December 31, 1998.

(2) ACQUISITIONS

RF POWER PRODUCTS-- On October 8, 1998, RF Powedirits, Inc. ("RFPP"), a New Jersey-based des@me#manufacturer of radio
frequency power systems, matching networks angblperal products primarily for original equipmenoyiders in the semiconductor capital
equipment, commercial coating, flat panel displagt analytical instrumentation markets, was mergid aywholly owned subsidiary of the
Company. The Company issued approximately 4 mililbares of its common stock to the former sharehsldf RFPP. Each share of RFPP
common stock was exchanged for 0.32857 of one sifdhe Company's common stock. In addition, outditag RFPP stock options were
converted at the same exchange factor into optmpsirchase approximately 148,000 shares of thepaagis common stock.

The merger constituted a tax-free reorganizatiahlas been accounted for as a pooling of intetester Accounting Principles Board
Opinion No.

16. Accordingly, all prior period consolidated fiv@al statements presented have been restatedtolénthe combined balance sheet,
statements of operations and cash flows of RFRRoagih it had always been part of the Company. RFRfar-end was November 30, and
therefore, the combined statements of operatiodsash flows for the first quarter of 1998 inclUlRIEPP's results for the three-month period
ended February 28, 1998.

In connection with the merger, the Company recoiddbe fourth quarter of 1998 a charge to opegatipenses of $2,742,000 for direct
merger-related costs. There were no transactiomgelka the Company and RFPP prior to the combinatind immaterial adjustments were
recorded to conform RFPP's accounting policiestallereclassifications were made to conform the RBRor period financial statements to
the Company's presentations. On April 5, 1999 ntirae of RF Power Products, Inc. was changed to @b Energy Voorhees, Inc.

FST-- Effective September 3, 1998, the Company isedsubstantially all of the assets of Fourth &fchnology, Inc. ("FST"), a privately
held, Texas-based designer and manufacturer oégsamontrols used to monitor and analyze dataeifRthiprocess. The purchase price
consisted of $2.5 million in cash, assumption 843,000 liability, and an earn-out provision whistibased on profits over the next three-
year period. Approximately $2.6 million of the phase price was allocated to intangible assets
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results of operations of FST are included withie #ftcompanying consolidated financial statements the date of acquisition.

TOWER-- Effective August 15, 1997, the Company aeglall of the outstanding stock of Tower Electosninc. ("Tower"), a Minnesota-
based designer and manufacturer of custom, pafermance switchmode power supplies used priligipathe telecommunications, medi
and non-impact printing industries. The purchaseepronsisted of $14.5 million in cash and a $1iian non-interest-bearing promissory
note to the seller (the "Note"), which was paiduth during August 1998. Total consideration, indilng the effect of imputing interest on the
Note, equaled $15,889,000. The acquisition wastatted for using the purchase method of accountmigrasulted in a oi-time charge of
$3,080,000 for in-process research and developousts acquired as a result of the transaction. isitegpn costs totaled approximately
$209,000. The purchase agreement included a cemtirpgirchase price based on Tower exceeding drceeties level in 1998. No additional
purchase price was recorded during 1998 as the kalel was not achieved.

(3) ACCOUNTS RECEIVABLE

ACCOUNTS RECEIVABLE consisted of the following:

M ARCH 31, DECEMBER 31,
1999 1998
() NAUDITED)
(IN THOUSANDS)
DOMESLC......eccvveeiieeciee e $ 13,090 $ 8,295
Foreign.....cccceeeeveeveccciiiiieeeee 8,335 7,128
Allowance for doubtful accounts.............. (556) (582)
Trade accounts receivable.................... $ 20,869 $ 14,841
Related parties........ccccceveveeeenennnnns 201 221
Other...cccvvveeiiiiiiieeeee, 679 542
Total accounts receivable.................... $ 21,749 $ 15,604

(4) INVENTORIES

INVENTORIES consisted of the following:

M ARCH31, DECEMBER 31,
1999 1998
(u NAUDITED)

(IN THOUSANDS)
Parts and raw materials..................... $ 14,087 $ 13,212

Work in process 2,878 1,934
Finished goods............cccccvvveiinnnn. 5,333 6,266
Total inventories..........ccccceeveeeens $ 22,298 $ 21,412

(5) STOCKHOLDERS' EQUITY
STOCKHOLDERS' EQUITY consisted of the following:

MARCH 31,  DECEMBER 31,
1999 1998
(UNAUDITED)

(IN THOUSANDS, EXCEPT PAR VALUE)
Common stock, $0.001 par value, 30,000 shares
authorized; 26,910 and 26,725 shares
issued and outstanding at March 31, 1999

and December 31, 1998, respectively............. $ 27 $ 27
Additional paid-in capital........................ 61,548 60,381
Retained earnings..........cccoceeeeviiienennne 29,673 29,139
Accumulated other comprehensive loss.............. (755) (414)
Total stockholders' equity........................ $ 90,493 $89,133



(6) ACCOUNTING STANDARDS

COMPREHENSIVE INCOME (LOSS) -- In June 1997, theSB\issued SFAS No. 130, "Reporting Comprehensigertre," which
establishes rules for the reporting of comprehensizcome (loss) and its components. Comprehensoare (loss) for the Company consists
of net income (loss) and foreign currency trangfatidjustments as presented below. The adopti®fAS No. 130 in fiscal 1998 had no
impact on total stockholders' equity. Prior yeaaficial statements have been reclassified to confothe SFAS No. 130 requirements.

THREE MONTHS THREE MONT HS
ENDED ENDED
MARCH 31, 1999 MARCH 31, 19 98
(UNAUDITED) (UNAUDITE D)
(IN THOUSANDS)
Netincome, as reported.......ccccccoevevcveeeeees e $ 534 $ 894
Adjustment to arrive at comprehensive net income:
Cumulative translation adjustment................ ... (341) (300)
Comprehensive netincome........cccccoceeveceeeee e, $ 193 $ 594

EARNINGS PER SHARE -- In February 1997, the Finahgiccounting Standards Board ("FASB") issued SPKS 128, "Earnings Per
Share," which requires companies to present basiirgs (loss) per share ("EPS") and diluted ERSead of primary and fully-diluted EPS
that was previously required. This standard wasctiffe for the Company in fiscal 1997 and prioripes have been retroactively adjusted.
Basic EPS is computed by dividing income availableommon stockholders by the weighted-average eumfocommon shares outstanding
during the period. The computation of diluted EBSimilar to the computation of basic EPS excegpi tive denominator is increased to
include the number of additional common shareswiwatld have been outstanding if dilutive potentianmon shares had been issued.

SEGMENT REPORTING -- In June 1997, the FASB issBEAS No. 131, "Disclosure about Segments of anrgnse and Related
Information,” which requires a public business gmiige to report financial and descriptive inforinatabout its reportable operating
segments. Operating segments are components otenpese about which separate financial infornrateavailable that is evaluated
regularly by the chief operating decision-makedétiding how to allocate resources and in asseggrfgrmance. SFAS No. 131 is effective
for the Company in fiscal 1998. Management operatesmanages its business of supplying power ceioreand control systems as one
operating segment, as their products have similan@mic characteristics and production processes.

NEW ACCOUNTING STANDARD-- In June 1998, the FASB issued SFAS No. 133, tiating for Derivative Instruments and Hedging
Activities," which establishes accounting and réiporstandards for derivative instruments and fedding activity. SFAS No. 133 is effect

for all periods in fiscal years beginning after durb, 1999. SFAS No. 133 requires all derivativelse recorded on the balance sheet as eithe
an asset or liability and measured at their faln@aChanges in the derivative's fair value willrbeognized currently in earnings unless
specific hedging accounting criteria are met. SIS 133 also establishes uniform hedge accountiteria for all derivatives. The

Company has not yet evaluated the impact thatdbptaon of SFAS No. 133 will have on the finan@&tements.
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ITEM 2. MANAGEMENT'S DISCUSSION AND ANALYSIS OF FIN ANCIAL CONDITION AND RESULTS OF OPERATIONS

The following discussion contains, in addition tetbrical information, forward-looking statemenisthin the meaning of Section 27A of the
Securities Act of 1933, as amended, and Sectiono21lie Securities Exchange Act of 1934, as amen@edexample, statements relating to
the Company's beliefs, expectations and plansoavweafd-looking statements, as are statements éntgic actions, conditions or
circumstances will continue. Forward-looking stagens involve risks and uncertainties. As a resiit,Company's actual results may differ
materially from the results discussed in the fovmoking statements. Factors that could causewiribute to such differences or prove any
forward-looking statements, by hindsight, to berbweptimistic or unachievable, include, but are lmited to the following: the significant
fluctuations in the Company's quarterly operatiesuits, the volatility of the semiconductor and memductor capital equipment industries,
timing and success of integration of recent anémitdl future acquisitions, supply constraints tewhnological changes. For a discussion of
these and other factors that may impact the Compaesglization of its forward-looking statementsg she Company's Annual Report on
Form 10-K for the year ended December 31, 1998,

Part | "Cautionary Statements - Risk Factors."
RESULTS OF OPERATIONS FOR THE THREE MONTHS ENDED MA RCH 31, 1999 AND 1998
SALES

Sales for the first quarter of 1999 were $32.7iomll a decrease of 25% from first quarter of 198i8s of $43.9 million. The decrease in sales
between such periods resulted from decreasedalet sf the Company's systems. The decrease widsitible mostly to semiconductor
capital equipment customers in the United Statetuding the Company's largest customer in thaising. The first quarter of 1999

continued to reflect the impact of the severe downin the semiconductor capital equipment markat began near the end of 1997 and was
reflected in a decreasing sales trend througho@2®.19ales in the first quarter of 1999 were sigalifitly higher than sales in the third and
fourth quarters of 1998, and represented a sigmificecovery in the semiconductor capital equipmesatket which is anticipated to continue
throughout 1999. Many of the customers to whomGbmpany's OEM customers sell are located in AsibJapan, and were negatively
impacted by the Asian financial crisis.

Sales to the data storage equipment market decreasgerately on a worldwide basis, though salekédCompany's largest customer in that
industry, located in Europe, decreased signifigaighles to the flat panel display industry, prett@tely in Japan, were half the level of the
comparable period last year. Sales to industriaketa were



down significantly, partially due to decreased sddg Tower Electronics, Inc., a wholly owned sulzsigl The Company sells primarily to the
semiconductor capital equipment, data storage rashastrial markets in the United States, to thegdhatel display and data storage markets in

Japan, and to the data storage and industrial nsairk&urope. The Company also sells spare padsepair services worldwide through its
global support organization.

Sales for the first quarter of 1999 were up 45%nffourth quarter of 1998 sales of $22.6 millionisTimcrease was due to higher demand
from semiconductor capital equipment manufactuiretee United States, increased sales to the aimarent segment of the data storage
market, and increased sales to flat panel custoimdapan, partially offset by decreased salesdastrial customers in the United States.

The following tables summarize net sales and péagess of net sales by customer type for the Comfimmtjre three-month periods ended
March 31, 1999 and March 31, 1998, respectively:

THREE MONTHS ENDED MARCH 31,

(IN THOUSANDS)

Semiconductor capital equipment.................... $18,266 $23,903

Data storage..........ccoccvvvvvveiieieieeneeennn. 4,603 4,926
Flat panel display. 1,217 2,412
Industrial...........cccocoiiiiiiini 7,041 10,862
Customer service technical support................. 1,601 1,766

1999 1998
Semiconductor capital equipment................... 55.8% 54.5%
Data storage..........coooevvvvvveiiiieieneennnnn. 14.1 11.2
Flat panel display. 3.7 55
Industrial..........cccoocviiiiiiiiii, 215 24.8
Customer service technical support........cccoeee.. L 4.9 4.0
100.0% 100.0%

The following tables summarize net sales and péagess of net sales by geographic region for the g2om for the three-month periods
ended March 31, 1999 and March 31, 1998, respédgtive

THREE MONTHS ENDED MARCH 31,

(IN THOUSANDS)
.............. $22,949  $33,658

BUMOPE...oiiiiiiiiiiieee s 5,672 6,416
Asia PacifiC.......cccccovvvvviiiiiiiiinee. s 3,789 3,645
Rest of WOrld....cocovevviiiiiiiiees s 318 150

1999 1998
United States and Canada..............c............ 70.1% 76.7%
Europe 17.3 14.7
Asia PacifiC..........cccoocvvviiiiiiiiiieeeenn 11.6 8.3
Rest of WOrld....coeoeevviiiiiieees s 1.0 0.3
100.0% 100.0%
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GROSS MARGIN

The Company's gross margin for the first quartek@%9 was 40.0%, up from 31.0% in the first quat@98 and up from 29.3% in the fourth
quarter of 1998. The improvements in gross mangimfboth the first quarter of 1998 and the fountlarger of 1998 to the first quarter of
1999 were primarily a result of the Company's ¢#f¢éo reduce material costs and, to a lesser exaenbre favorable absorption of
manufacturing overhead.

RESEARCH AND DEVELOPMENT

The Company's research and development expenseeaned researching new technologies, developaw products and improving
existing product designs. Research and developex@enses for the first quarter of 1999 were $518anj essentially unchanged from $5.8
million in the comparable period in 1998. As a pertage of sales, research and development expeasessed to 17.9% in the first quarter
of 1999 from 13.3% in the first quarter of 1998]eeting the lower sales base in 1999.

The Company believes continued research and deweloipinvestment for development of new productsitgcal to the Company's ability to
serve new and existing markets. Since inceptiorstmesearch and development costs have been ilyeiimaded and all have been expensed
as incurred.

SALES AND MARKETING

Sales and marketing expenses support domesticitardational sales and marketing activities whiude personnel, trade shows,
advertising, and other marketing activities. Saled marketing expenses for the first quarter oR1®8re $3.3 million, down from $3.6
million in the first quarter of 1998, representiaglecrease of 7%. The decrease was attributaldevés depreciation and reduced spending
for purchased services. As a percentage of salless and marketing expenses increased to 10.1B& ifirst quarter of 1999 from 8.1% in the
first quarter of 1998, reflecting the lower salesd®in 1999.

GENERAL AND ADMINISTRATIVE

General and administrative expenses support thielwigle financial, administrative, information syste and human resources functions of
the Company. General and administrative expensahéddirst quarter of 1999 were $2.9 million, uaolged from the first quarter of 1998.

a percentage of sales, general and administratpenses increased to 8.7% in the first quarte®8Blrom 6.5% in the first quarter of 1998,
reflecting the lower sales base in 1999.
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The Company continues to implement its managenmates software, including the replacement of exgs8ystems in its domestic and
foreign locations. The Company expects that charglesed to training and implementation of the wafie will continue through 2000.

OTHER (EXPENSE) INCOME

Other (expense) income consists primarily of irdenlecome and expense, foreign exchange gainsossdd, and other non-operating
expenses. Other expense for the first quarter 8 18as $39,000, attributable primarily to $252,00@et interest income offset by $200,000
for a writedown of a stock investment. In the conafsée period in 1998, other income was $98,000.

The Company has experienced fluctuations in foreigmency exchange rates, particularly againsgépanese yen. As a hedge against
currency fluctuations in the yen, the Company etténto various forward foreign exchange contré@tsitigate the effect of potential
depreciation in that currency from 1997 to the pntsThe Company will continue to evaluate varimethods to minimize the effects of
currency fluctuations.

PROVISION FOR INCOME TAXES

The income tax provision of $498,000 for the faaarter of 1999 represented an estimated efferitecof 48.3%, compared to an effective
income tax rate of 38.2% for the first quarter 898. The higher effective consolidated tax ratettierfirst quarter of 1999 was attributed to
the effect of higher nondeductible goodwill expeasd a shift in mix of the Company's taxable incaovweard a greater share from countries
with higher effective tax rates. The Company adjutst provision for income taxes periodically, ldhs@on the anticipated tax status of all of
its foreign and domestic entities.

LIQUIDITY AND CAPITAL RESOURCES

Since its inception, the Company has financedptrations, acquired equipment and met its workaqgtal requirements through borrowings
under its revolving line of credit, long-term loasecured by property and equipment, cash flow foperations and proceeds from
underwritten public offerings.

Operating activities used cash of $1.5 millionhe first three months of 1999, primarily a restlinereases in accounts receivable and
inventories, partially offset by net income, deaéon, amortization, increases in accounts payabteincreased accruals for payroll,
employee benefits and income taxes. In the comfmapariod in 1998, operating activities providedltaf $2.6 million, primarily as a result
of net income, depreciation, amortization, and €ases in accounts receivable and inventories,tdffsdecreases in accounts payable and
decreased accruals for payroll, employee
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benefits, income taxes and other accruals. The @agnpxpects future receivable and inventory balateductuate with net sales. The
Company provides "just-in-time" deliveries to centaf its customers and may be required to mairtiagher levels of inventory to satisfy its
customers' delivery requirements.

Investing activities used cash of $0.2 millionle first three months of 1999, and included thelpase of property and equipment for $1.2
million offset by the sale of marketable securité$1.0 million. In the comparable period in 1988esting activities used cash of $0.9
million and included the purchase of property aqdiement for $2.9 million and the purchase of pmefe stock of LITMAS for $0.5 million,
offset by the sale of marketable securities of $2ilson.

Financing activities in the first three months 809 provided cash of $1.5 million and consistedhprily of proceeds from the sale of
common stock of $1.2 million. Financing activitieshe comparable period in 1998 used cash of 8lllfon and consisted primarily of
repayment of notes payable and capital lease dldigaof $2.8 million, partially offset by proceefiiem notes payable of $1.4 million.

The Company plans to spend approximately $3.5anillhrough the remainder of 1999 for the acquisibé manufacturing and test
equipment and furnishings.

As of March 31, 1999, the Company had working emif $64.3 million. The Company's principal soweé liquidity consisted of $11.8
million of cash and cash equivalents, $15.0 millddmarketable securities, and a credit facilitpgisting of a $30.0 million revolving line of
credit, with options to convert up to $10.0 millitma three-year term loan. Advances under thelvangline of credit bear interest at either
the prime rate (7.75% at April 30, 1999) minus ¥26&r the LIBOR 360-day rate (5.23% at April 30, @9plus 150 basis points, at the
Company's option. All advances under the revolVimg of credit will be due and payable in Decemd@00; however, there were no
advances outstanding as of March 31, 1999.

The Company believes that its cash and cash eguitealmarketable securities, cash flow from openatand available borrowings, will be
sufficient to meet the Company's working capitadethrough the end of 1999. After that time, teen@any may require additional equity
debt financing to address its working capital, tagquipment, or expansion needs. In addition,sagificant acquisitions by the Company
may require additional equity or debt financing$uod the purchase price, if paid in cash. Therelmano assurance that additional funding
will be available when required or that it will bgailable on terms acceptable to the Company.
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YEAR 2000 PROGRAM

The Year 2000 problem is the result of computeg@ams that rely on two-digit date codes, insteafbof-digit date codes, to indicate the
year. Such computer programs, which are unabletéogret the date code "00" as the year 2000, mapaable to perform computations ¢
decision-making functions and could cause commytstems to malfunction.

The Company has developed a multi-phase programedar 2000 information systems compliance that istmsf the following:
- ASSESSMENT of the corporate systems and opemtibthe Company that could be affected by the Y880 problem;

- REMEDIATION of non-compliant systems and compaseand

- TESTING of systems and components following reiaitiah.

The Company has focused its Year 2000 review @ethreas:

- information technology (IT) system applications;

- non-IT systems, including engineering and mantufay applications; and

- relationships with third parties.

The Company has completed assessment of its IhamdT systems at all of its facilities, except fawer's manufacturing facility in

Fridley, Minnesota. Assessment of the IT and nosy3tems at Tower's facility is underway and iseex@d to be complete during June 1999.
The Company believes that its enterpniide software system, which is installed at thet Rwllins facility and certain other facilities, Year
2000 compliant. Such belief is based significantiydiscussions with and representations by theareoidsuch software. The Company has
been, and will continue to be, in contact with suehdor in order to obtain any additional revisionsipgrades issued by the vendor to en
that such enterprise-wide software remains Yeaf2@Mnpliant. The Company also has conducted itsteats on the enterprise-wide
software to verify the vendor's representation® Cbhmpany has not determined whether to instadlriterprise-wide software system at the
Fridley facility prior to the year 2000.

Following completion of the assessment phase, &ar 2000 team identified those non-compliant systémat it considers to be "mission
critical." Remediation and testing of the missioitical IT systems, except at the Fridley facilihgve been completed. Remediation and
testing of mission critical nolF systems are underway and are expected to beletedpluring the third quarter of 1999, excephatFridley
facility. Remediation and testing of non-compliagstems that are not mission critical are expeittde completed during the third quarter of
1999. Once the Year 2000 team has
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completed assessment of the IT and non-IT systéthe &ridley facility, it will identify the non-aopliant systems that are mission critical.
Until such time, the Company cannot determine tite y when remediation and testing will be conguleit the Fridley facility. Based on
the assessment results to date, the Company expeximplete remediation and testing of missiotiaaii IT systems at the Fridley facility
during the third quarter of 1999.

The Company is examining its relationship withdrparties whose Year 2000 compliance could havatanial effect on the Company. The
Company considers third party suppliers and custstoepose the greatest Year 2000 risk to the Cognpeecause the failure of such pers

to become Year 2000 compliant in a timely manrfeat all, could result in the Company's inabilitydbtain components in a timely manner,
reductions in the quality of components obtaineductions, delays or cancellations of customerrsrdedelay in payments by customers for
products shipped. In addition, conversions by thadies to become Year 2000 compliant might natdoapatible with the Company's
systems. Any or all of these events could have mahadverse effect on the Company's businesanéiial condition and results of
operations.

The Company has circulated questionnaires to asattavely solicited feedback from its significaeindors and customers with respect to
such persons' Year 2000 compliance programs ahgsstaxcept that the Company has not yet contadted Advanced Energy Voorhees'
significant vendors; the Company expects such cotdabe made and feedback to be received by J2@@ Based on the results of such
efforts, the Company believes that its principatomers and all of its sole source suppliers dheelear 2000 compliant or are
implementing plans to become Year 2000 compliamt iimely manner. Certain suppliers have advisedtbmpany that they are
implementing Year 2000 programs, but have not eteid by when they expect to be Year 2000 comptiahfave indicated that they don't
expect to be Year 2000 compliant until the fourtiaer of 1999. The Company continues to pursuéiaddl information about such
suppliers' Year 2000 readiness in order to asbesssks involved in relying on such suppliers.

In what the Company believes to be the most reddptikely worst case Year 2000 scenario, the Comypaould be unable to obtain
electronic components from its suppliers becauseiof third parties' failure to become Year 200@giant, and the Company would be
unable to manufacture such componémtsrnally or to redesign its systems to accomnmmdéferent components because of the failure e
Company's engineering and manufacturing systerhs tdear 2000 compliant. The Company is in the pead reviewing the capabilities of
its current and other component suppliers to enthatethe components most critical to productiothef Company's systems are not sole-
sourced. See the Company's Annual Report on Fori fbd the year ended December 31, 1998, Part UtiBaary Statements

- Risk Factors--Supply Constraints and Dependencgade and Limited Source Suppliers."”
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Although the Company is continuing to assess Y880z osts, it does not expect the costs assoaidteduch projects to have a material
effect on the Company's financial results. The Canypexpects to spend less than five percent tdtdd annual IT budget on Year 2000
costs. The Company has not identified any IT ptsjéitat have been deferred due to its Year 20@dtsffThe Company's current estimate
the impact of the Year 2000 problem on its operatiand financial results do not include costs and that may be incurred as a result of
vendors' or customers' failures to become Year 200@pliant on a timely basis.

The Company believes that its systems are Year 28y, except that certain products acquired frourth State Technology have not b
fully assessed. The Company intends to completsas®ent of the Fourth State Technology productsglidune 1999.

The foregoing beliefs and expectations are forwaodting statements within the meaning of SectioA B7the Securities Act and Section
21E of the Exchange Act, and are based in largeopacertain statements and representations magersgns outside the Company, any of
which statements or representations ultimatelyadpubve to be inaccurate.

ITEM 3. QUANTITATIVE AND QUALITATIVE DISCLOSURES AB OUT MARKET RISK
INTEREST RATE RISK

The Company's exposure to market risk for chang@gérest rates relates primarily to the Compaimysstment portfolio and longerm deb
obligations. The Company does not use derivativantial instruments in its investment portfolioeT@ompany places its investments with
high credit quality issuers and by policy is avarserincipal loss and ensures the safety and pratien of its invested funds by limiting
default risk, market risk and reinvestment risk.cAslarch 31, 1999, the Company's investments stesiof equities, municipal bonds and
notes and mutual funds.

The Company's interest expense is sensitive togesaim the general level of U.S. interest rateg Chmpany's debt is fixed rate in nature
and mitigates the impact of fluctuations in intémases. The fair value of the Company's debt agiprates the carrying amount at March 31,
1999. Management believes the potential effecteeaf-term changes in interest rates on the Compéirgd rate debt is not material.
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FOREIGN CURRENCY EXCHANGE RATE RISK

The Company transacts business in various foreigntcies. Its primary foreign currency cash flows im countries in Asia and Europe. The
Company's subsidiary in Japan enters into foreigreacy forward contracts to buy U.S. dollars tddmits payable position arising from
trade purchases and intercompany transactionsitwigfarent. Foreign currency forward contracts oedihe Company's exposure to the risk
that the eventual net cash outflows resulting ftoepurchase of products denominated in other waigs will be adversely affected by
changes in exchange rates. Foreign currency fore@mttacts are entered into with a major commetaahnese bank that has a high credit
rating and the Company does not expect the couartyrio fail to meet its obligations under outstagdcontracts. The Company generally
enters into foreign currency forward contracts withturities ranging from 7 to 10 months, with cants outstanding at March 31, 1999,
maturing through June 1999. At March 31, 1999 Gbepany held foreign forward exchange contracth wittional amounts of $1,500,000
and market settlement amounts of $1,659,000 famaealized loss position of $159,000. The impaabatange rate changes on the forward
exchange contracts will be substantially offseth®/impact of such changes on the underlying tcitses.

Several European countries have adopted, and @heexpected to adopt, a Single European Currghey'euro”) as of January 1, 1999 v

a transition period continuing through January@Q2 As of January 1, 1999, eleven of the fifteember countries of the European Union
(the "participating countries") established fixemheersion rates between their existing sovereigreagies and the euro. For three years after
the introduction of the euro, the participating otries can perform financial transactions in eitlirer euro or their original local currencies.
This will result in a fixed exchange rate among plaeticipating countries, whereas the euro (ang#récipating countries' currencies in
tandem) will continue to float freely against theSUdollar and other currencies of non-participatiountries. While the Company does not
expect the introduction of the euro currency toehawsignificant impact on the Company's revenuessuits of operations, the Company is
unable to determine what effects, if any, the awyechange in Europe will have on competition aohpetitive pricing in the affected
regions.
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PART Il OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
The Company is not aware of any material legal @edings that are expected to have a material ajfeits business, assets or property.
ITEM 2. CHANGES IN SECURITIES AND USE OF PROCEEDS
Not applicable
ITEM 3. DEFAULTS UPON SENIOR SECURITIES
Not applicable
ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS
Not applicable
ITEM 5. OTHER INFORMATION
None.
ITEM 6. EXHIBITS AND REPORTS ON FORM 8-K
(a) Exhibits:

2.1 Agreement and Plan of Reorganization, dateaf dane 1, 1998, by and among the Company, Wargspee, a wholly owned subsidiary
of the Company, and RF Power Products, Inc.(1)

3.1 The Company's Restated Certificate of Incornpmmé?)
3.2 The Company's By-laws(2)
4.1 Form of Specimen Certificate for the Compa@dsnmon Stock(2)

4.2 The Company hereby agrees to furnish to the, Ba@n request, a copy of the instruments whicindeahe rights of holders of long-term
debt of the Company. None of such instrumentsmmuded as exhibits herein represents long-termidedxcess of 10% of the consolidated
total assets of the Company.
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10.1 Comprehensive Supplier Agreement, dated May
Applied Materials Inc. and the Company(1)+

10.2 Purchase Order and Sales Agreement, dated Ju
September 16, 1995 between Lam Research Corp
Company(2)+

10.3 Purchase Agreement, dated November 1, 1995,
Corporation and the Company(3)+

10.4 Loan and Security Agreement, dated August 15
Valley Bank, Bank of Hawaii and the Company(

10.5 Loan Agreement dated December 8, 1997, by an
Bank, as Servicing Agent and a Bank, and Ban
Bank, and the Company, as borrower(5)

10.6 Lease, dated June 12, 1984, amended June 11,
Prospect Park East Partnership and the Compa
Fort Collins, Colorado(2)

10.7 Lease, dated March 14, 1994, as amended, bet
Properties, L.L.C., and the Company for prop
Colorado(2)

10.8 Lease, dated May 19, 1995, between Sharp Poi
and the Company for a building in Fort Colli

10.9 Lease, dated April 15, 1998, between Cross P
and the Company for property in Austin, Texa

10.10 Lease, dated April 15, 1998, between Cameron
Ltd., and the Company for property in Austin

10.11 Sublease Agreement, dated November 1, 1992,
Products, Inc., and Test Technology, Inc. fo
Voorhees, New Jersey(6)

10.12 Lease Agreement, dated March 18, 1996, and a
21, 1996 and August 30, 1996, between RF Pow
Laurel Oak Road, L.L.C. for property in Voor

10.13 Form of Indemnification Agreement(2)

10.14 Employment Agreement, dated June 1, 1998, be
Products, Inc., and Joseph Stach(12)

10.15 1995 Stock Option Plan, as amended and resta
10.16 1995 Non-Employee Directors' Stock Option Pl

10.17 License Agreement, dated May 13, 1992 betwee
and Plasma-Therm, Inc.(8)

10.18 Distribution Agreement dated August 10, 1993
Products, Inc. and Astech Corporation(9)

10.19 Master Purchase Order and Sales Agreement da
RF Power Products, Inc. and Applied Material
Purchase Order and Sales Agreement Revision
1994 between RF Power Products, Inc. and App
Inc.(10)

10.20 Purchase Agreement dated October 14, 1994 be
Products, Inc. and Plasma Therm Incorporated

10.21 Purchase Agreement dated October 28, 1994 be
Products, Inc. and Plasma Etch, Inc.(10)

10.22 Purchase Agreement dated November 9, 1995 be
Products, Inc. and Plasma and Material Techn
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10.23 Purchase Agreement dated October 16, 1995 be
Products, Inc. and Plasma Therm, Incorporate

10.24 Purchase Agreement dated June 5, 1995 betwee
Inc. and Mattson Technology(11)

10.25 Lease Agreement dated March 18, 1996 and ame
1996 and August 30, 1996 between RF Power Pr
Laurel Oak Road, L.L.C. for office, manufact
space at 1007 Laurel Oak Road, Voorhees, New

10.26 Direct Loan Agreement dated December 20, 199
Products, Inc. and the New Jersey Economic D

0

27.1 Financial Data Schedule for the three-month
1999.

27.2 Financial Data Schedule as restated for the
ended March 31, 1998; the six-month period e
and the nine-month period ended December 31,

tween RF Power
d(11)

n RF Power Products,

ndments dated June 21,
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Jersey(7)
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period ended March 31,

three-month period
nded June 30, 1998;
1998, respectively.

(b) No reports on Form 8-K were required to bedfitlyy the Company during the quarter ended Marci1339.

(1) Incorporated by reference to the Company'stqugirReport on Form 10-Q for the quarter endece M 1998 (File No. 0-26966), filed
August 7, 1998.

(2) Incorporated by reference to the Company's fegion Statement on Form S-1 (File No. 33-97188) September 20, 1995, as
amended.

(3) Incorporated by reference to the Company's AhReport on Form 10-K for the year ended Decer3tied 995 (File No. 0-26966), filed
March 28, 1996, as amended.

(4) Incorporated by reference to the Company's fedion Statement on Form S-3 (File No. 333-3408@d August 21, 1997, as amended.

(5) Incorporated by reference to the Company's AhReport on Form 10-K for the year ended Decer3tied 997 (File No. 0-26966), filed
March 24, 1998.

(6) Incorporated by reference to RF Power Prodéataual Report on Form 10-K for the fiscal year eldNovember 30, 1992 (File No. O-
20229), filed February 26, 1993.

(7) Incorporated by reference to RF Power Prodéataual Report on Form 10-K for the fiscal year eldNovember 30, 1996 (File No. O-
20229), filed February 25, 1997.

(8) Incorporated by reference to RF Power ProdiRagistration Statement on Form 10 (File No. 0-@2)2filed May 19, 1992 as amended.

(9) Incorporated by reference to RF Power Prodéataual Report on Form 10-K for the fiscal year eldNovember 30, 1993 (File No. 0-
20229), filed February 28, 1994.

(10) Incorporated by reference to RF Power Prodéetsual Report on Form 10-K for the fiscal yeaded November 30, 1994 (File No. 0-
20229), filed February 24, 1995.

(11) Incorporated by reference to RF Power Prodéetsual Report on Form 10-K for the fiscal yeaded November 30, 1995 (File No. 0-
20229), filed February 28, 1996.
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(12) Incorporated by reference to the Company'suahReport on Form 10-K for the year ended Decer3thed 998 (File No. 0-26966), filed
March 24, 1999.

* Compensation Plan
+ Confidential treatment has been granted for postiof this agreement.
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SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causeddiport to be signed on its behalf by
undersigned, thereunto duly authorized.

ADVANCED ENERGY INDUSTRIES, INC.

/sl Richard P. Beck

Seni or Vice President, Chief Financial May 13, 1999
O ficer, Assistant Secretary and

Director (Principal Financial Oficer

and Principal Accounting Oficer)
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EXHIBIT INDEX

2.1 Agreement and Plan of Reorganization, dated a
among the Company, Warpspeed, Inc., a wholly
Company, and RF Power Products, Inc.(1)

3.1 The Company's Restated Certificate of Incorpo
3.2 The Company's By-laws(2)
4.1 Form of Specimen Certificate for the Company"

4.2 The Company hereby agrees to furnish to the S
of the instruments which define the rights of
debt of the Company. None of such instruments
herein represents long-term debt in excess of
total assets of the Company.

10.1 Comprehensive Supplier Agreement, dated May 1
Materials Inc. and the Company(1)+

10.2 Purchase Order and Sales Agreement, dated Jul
September 16, 1995 between Lam Research Corpo
Company(2)+

10.3 Purchase Agreement, dated November 1, 1995, b
and the Company(3)+

10.4 Loan and Security Agreement, dated August 15,
Valley Bank, Bank of Hawaii and the Company(4

10.5 Loan Agreement dated December 8, 1997, by and
Bank, as Servicing Agent and a Bank, and Bank
and the Company, as borrower(5)

10.6 Lease, dated June 12, 1984, amended June 11,
Park East Partnership and the Company for pro
Colorado(2)

10.7 Lease, dated March 14, 1994, as amended, betw
Properties, L.L.C., and the Company for prope
Colorado(2)

10.8 Lease, dated May 19, 1995, between Sharp Poin
the Company for a building in Fort Collins, C

10.9 Lease, dated April 15, 1998, between Cross Pa
the Company for property in Austin, Texas(1)
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Products, Inc., and Test Technology, Inc. for
New Jersey(6)

10.12 Lease Agreement, dated March 18, 1996, and am
1996 and August 30, 1996, between RF Power Pr
Oak Road, L.L.C. for property in Voorhees, Ne

10.13 Form of Indemnification Agreement(2)

10.14 Employment Agreement, dated June 1, 1998, bet
Inc., and Joseph Stach(12)

10.15 1995 Stock Option Plan, as amended and restat
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10.16 1995 Non-Employee Directors' Stock Option Pla

10.17 License Agreement, dated May 13, 1992 between
Plasma-Therm, Inc.(8)

10.18 Distribution Agreement dated August 10, 1993
Products, Inc. and Astech Corporation(9)

10.19 Master Purchase Order and Sales Agreement dat
Power Products, Inc. and Applied Materials, |
Order and Sales Agreement Revision | dated No
Power Products, Inc. and Applied Materials, |

10.20 Purchase Agreement dated October 14, 1994 bet
Inc. and Plasma Therm Incorporated(10)

10.21 Purchase Agreement dated October 28, 1994 bet
Inc. and Plasma Etch, Inc.(10)

10.22 Purchase Agreement dated November 9, 1995 bet
Inc. and Plasma and Material Technology, Inc.

10.23 Purchase Agreement dated October 16, 1995 bet
Inc. and Plasma Therm, Incorporated(11)

10.24 Purchase Agreement dated June 5, 1995 between
and Mattson Technology(11)

10.25 Lease Agreement dated March 18, 1996 and amen
1996 and August 30, 1996 between RF Power Pro
Oak Road, L.L.C. for office, manufacturing an
Laurel Oak Road, Voorhees, New Jersey(7)

10.26 Direct Loan Agreement dated December 20, 1996
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(1) Incorporated by reference to the Company'stqugirReport on Form 10-Q for the quarter endece M 1998 (File No. 0-26966), filed
August 7, 1998.

(2) Incorporated by reference to the Company's fegion Statement on Form S-1 (File No. 33-97188) September 20, 1995, as
amended.

(3) Incorporated by reference to the Company's AhReport on Form 10-K for the year ended Decer3tied 995 (File No. 0-26966), filed
March 28, 1996, as amended.

(4) Incorporated by reference to the Company's feion Statement on Form S-3 (File No. 333-3408@d August 21, 1997, as amended.

(5) Incorporated by reference to the Company's AhReport on Form 10-K for the year ended Decer3tied 997 (File No. 0-26966), filed
March 24, 1998.

(6) Incorporated by reference to RF Power Prodéataual Report on Form 10-K for the fiscal year eldNovember 30, 1992 (File No. 0-
20229), filed February 26, 1993.
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(7) Incorporated by reference to RF Power Prodéataual Report on Form 10-K for the fiscal year eldNovember 30, 1996 (File No. O-
20229), filed February 25, 1997.

(8) Incorporated by reference to RF Power ProdiRagistration Statement on Form 10 (File No. 0-@2)2filed May 19, 1992 as amended.

(9) Incorporated by reference to RF Power Prodéataual Report on Form 10-K for the fiscal year eldNovember 30, 1993 (File No. 0-
20229), filed February 28, 1994.

(10) Incorporated by reference to RF Power Protéetsual Report on Form 10-K for the fiscal yeaded November 30, 1994 (File No. O-
20229), filed February 24, 1995.

(11) Incorporated by reference to RF Power Prodéetsual Report on Form 10-K for the fiscal yeaded November 30, 1995 (File No. 0-
20229), filed February 28, 1996.

(12) Incorporated by reference to the Company'suahReport on Form 10-K for the year ended Decer3thed 998 (File No. 0-26966), filed
March 24, 1999.

* Compensation Plan
+ Confidential treatment has been granted for postiof this agreement.
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ARTICLE 5
MULTIPLIER: 1,00C

PERIOD TYPE

FISCAL YEAR END
PERIOD START
PERIOD END

CASH

SECURITIES
RECEIVABLES
ALLOWANCES
INVENTORY
CURRENT ASSET¢
PP&E

DEPRECIATION
TOTAL ASSETS
CURRENT LIABILITIES
BONDS

PREFERRED MANDATORY
PREFERREL
COMMON

OTHER SE

TOTAL LIABILITY AND EQUITY
SALES

TOTAL REVENUES
CGS

TOTAL COSTS
OTHER EXPENSE!
LOSS PROVISION
INTEREST EXPENSE
INCOME PRETAX
INCOME TAX

INCOME CONTINUING
DISCONTINUED
EXTRAORDINARY
CHANGES

NET INCOME

EPS PRIMARY

EPS DILUTED

3 MOS

DEC 31 199
JAN 01 199!
MAR 31 199¢
11,75¢
15,00¢
22,30¢

(556

22,29¢
78,91:
30,77:
(15,482
105,36:
14,58(

0

0

0

27

90,46¢
105,36:
32,72¢
32,72¢
19,63(
19,63(
12,02;

1,032
49€
534

534
0.0z
0.0z



ARTICLE 5

THIS SCHEDULE CONTAINS SUMMARY FINANCIAL INFORMATION EXTRACTED FROM BALANCE SHEET AND INCOME
STATEMENT INFORMATION THAT WAS RESTATED AS A RESULDF THE BUSINESS COMBINATION OF ADVANCED

ENERGY INDUSTRIES, INC. AND RF POWER PRODUCTS, INGHAT WAS ACCOUNTED FOR AS A POOLING OF INTERESTS

AND IS QUALIFIED IN ITS ENTIRETY BY REFERENCE TO SOH FINANCIAL STATEMENTS.

RESTATED:
MULTIPLIER: 1,000

PERIOD TYPE 3 MOS 6 MOS 9 MOS
FISCAL YEAR END DEC 31 199 DEC 31 199 DEC 31 199
PERIOD START JAN 01 199 JAN 01 199 JAN 01 199
PERIOD END MAR 31 199¢ JUN 30 199 SEP 30 199
CASH 12,027 11,86¢ 10,80¢
SECURITIES 17,82: 19,04" 19,21¢
RECEIVABLES 32,55 25,80¢ 19,82:
ALLOWANCES (586 (605) (670)
INVENTORY 29,33 25,27 22,981
CURRENT ASSET 96,55: 86,34¢ 77,941
PP&E 27,40¢ 28,43t 29,24¢
DEPRECIATION (10,632 (11,805 (13,098
TOTAL ASSETS 123,47 112,87¢ 106,46!
CURRENT LIABILITIES 23,98¢ 16,16: 13,17¢
BONDS 0 0 0
PREFERRED MANDATORY 0 0 0
PREFERREL 0 0 0
COMMON 27 27 27
OTHER SE 98,13! 95,537 92,14¢
TOTAL LIABILITY AND EQUITY 123,47 112,87¢ 106,46!
SALES 43,86¢ 75,85( 102,14
TOTAL REVENUES 43,86¢ 75,85( 102,14:
CGS 30,26:¢ 53,72¢ 72,04¢
TOTAL COSTS 30,26:¢ 53,72¢ 72,04¢
OTHER EXPENSE! 12,25¢ 24,93 37,26:
LOSS PROVISION 0 0 0
INTEREST EXPENSE 49 104 253
INCOME PRETAX 1,44¢ (2,584 (7,153
INCOME TAX 552 (333) (1,422
INCOME CONTINUING 894 (2,251 (5,731
DISCONTINUED 0 0 0
EXTRAORDINARY 0 0 0
CHANGES 0 0 0
NET INCOME 894 (2,251 (5,731
EPS PRIMARY 0.0z (0.08' (0.22'
EPS DILUTED 0.02 (0.08 (0.22)
End of Filing
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