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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)

JUNE 30, DECEMBER 31,
1998 1997
(UNAUDITED)

ASSETS
CURRENT ASSETS:
Cash and cash equivalents . ... ... .. $11,293 $11,470
Marketable securities - trading . . . . .. 19,047 20,174
Accounts receivable, net. . ... ..... 21,543 28,386
Inventories . . .............. 20,556 26,243
Other current assets. . .......... 1,497 2,472
Deferred income tax assets, net. ..... 2,957 2,836
Total current assets. . . ........ 76,893 91,581
PROPERTY AND EQUIPMENT, net. .. ... ... 13,223 11,331
OTHER ASSETS:
Deposits and other. .. .......... 1,264 500
Goodwill,net............... 6,608 7,112
Demonstration and customer service equipment, net 1,689 1,719

Total assets

LIABILITIES AND SHAREHOLDERS' EQUITY

CURRENT LIABILITIES:

Accounts payable trade. . .. ....... $5,362 $12,045
Accrued payroll and employee benefits . . . 3,701 5,243
Other accrued expenses. . ......... 1,236 1,327
Customer deposits . . .. ......... 82 226
Accrued income taxes payable. . ... ... 0 2,734
Current portion of long-term debt . . . . . 2,262 3,298
Total current liabilities . . .. .. .. 12,643 24,873

LONG-TERM LIABILITIES:

Long-termdebt. . ............. 0 22
Total liabilities . . .......... 0 24,895
STOCKHOLDERS'EQUITY ............ 87,034 87,348
Total liabilities and stockholders' equity $99,677 $112,243

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

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

T HREE MONTHS ENDED JUNE 30,

1998 1997
(UNAUDITED)  (UNAUDITED)

SALES ... ... ... ... $26,158 $32,690
COSTOFSALES. ............... 19,115 20,139
Gross profit. . ............ .. 7,043 12,551
OPERATING EXPENSES:
Research and development. .. ....... 4,774 3,513
Sales and marketing . .. ......... 2,915 2,336
General and administrative. . . ... ... 1,914 1,702
Total operating expenses. . ....... 9,603 7,551
(LOSS) INCOME FROM OPERATIONS. .. ... .. (2,560) 5,000
OTHERINCOME ................ 198 286
Net (loss) income before income taxes. . . . (2,362) 5,286
PROVISION FOR INCOME TAXES .. ....... (897) 1,996
NET (LOSS) INCOME. . ............ $(1,465) $3,290
BASIC (LOSS) EARNINGS PER SHARE. . . . ... $(0.06) $0.15
DILUTED (LOSS) EARNINGS PER SHARE. . . . .. $(0.06) $0.15

BASIC WEIGHTED-AVERAGE COMMON SHARES
OUTSTANDING .. ............. 22,539 21,283

DILUTED WEIGHTED-AVERAGE COMMON SHARES
OUTSTANDING .. ............. 23,137 21,877

1998 1997
( UNAUDITED) (UNAUDITED)

SALES ....... ... ... ... $62,828 $53,358
COSTOFSALES. ............... 44,658 33,298
Gross profit. . .............. 18,170 20,060
OPERATING EXPENSES:
Research and development. .. ....... 9,416 6,334
Sales and marketing . .. ......... 5,911 4,135
General and administrative. . . ... ... 4,067 2,950

Total operating expenses. . ....... 19,394 13,419
(LOSS) INCOME FROM OPERATIONS. . ... ... (1,224) 6,641
OTHER INCOME (EXPENSE) . .. ........ 347 (101)
Net (loss) income before income taxes . . . (877) 6,540
PROVISION FOR INCOME TAXES . . ....... (333) 2,485
NET (LOSS) INCOME. . ............ $(544) $4,055

BASIC (LOSS) EARNINGS PER SHARE. . . . ... $(0.02) $0.19



DILUTED (LOSS) EARNINGS PER SHARE. . . . ..

BASIC WEIGHTED-AVERAGE COMMON SHARES
OUTSTANDING . .............. 22,520 21,277

DILUTED WEIGHTED-AVERAGE COMMON SHARES
OUTSTANDING . .............. 23,130 21,806

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

CONSOLIDATED STATEMENTS OF CASH FLOWS

CASH FLOWS FROM OPERATING ACTIVITIES:

Net (loss) income. .. .............

Adjustments to reconcile net income to net cash p

operating activities --

Depreciation and amortization . . . ... ..
Provision for deferred income taxes . . . . .
Amortization of deferred compensation . . . .

Loss on disposal of property and equipment. .

Earnings from marketable securities, net. . .
Changes in operating assets and liabilities --
Accounts receivable-trade, net. . . . ...
Related parties and other receivables . . .
Inventories . . ..............
Other current assets. . . .........
Deposits and other. . ...........

Demonstration and customer service equipment

Accounts payable, trade . . ........
Accrued payroll and employee benefits . . .

Customer deposits and other accrued expenses

Income taxes payable. . ..........

Net cash provided by operating activities

CASH FLOWS FROM INVESTING ACTIVITIES:

Decrease of marketable securities. . ... ...

Purchase of property and equipment, net. . . ..

Purchase of preferred stock of Litmas. . . ...

Net cash used in investing activities. .

CASH FLOWS FROM FINANCING ACTIVITIES:
Net change from notes payable and capital lease o

Proceeds from sale of common stock . . . . ...

Net cash used in financing activities. .

EFFECT OF CURRENCY TRANSLATION ON CASH FLOW. . ..

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

CASH AND CASH EQUIVALENTS, end of period

(IN THOUSANDS)

SIX MONTHS ENDED JUNE 30,

SUPPLEMENTAL DISCLOSURE OF CASH FLOW INFORMATION:

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

Cash paid for income taxes .. .........

5

1998 1997
(UNAUDITED) (UNAUDITED)
..... $(544) $4,055
rovided by
..... 2,652 1,673
..... (121) -
..... 24 24
..... 12 -
..... (373) -
..... 5,594 (8,854)
..... 1,249 (1,184)
..... 5,687 (2,193)
..... 975 376
..... (14) 634
..... (476) 250
..... (6,683) 4,043
..... (1,542) 1,291
..... (235) 513
..... (2,734) 561
..... 3,471 1,189
..... 1,500 -
..... (3,546) (770)
..... (750) -
..... (2,796) (770)
bligations (1,058) (517)
..... 282 27
..... (776) (490)
..... (76) 23
............ 277) (48)
..... 11,470 11,231
..... $11,293 $11,183
..... $9 $76
..... $2,255 $905

The accompanying notes to consolidated financééstents are an integral part of these consolidatédments.



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 June 30, 1998 thadesults of their operations and cash
flows for the three- and six-month periods endateJ80, 1998 and June 30, 1997.

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, 1997.

(2) ACQUISITION

Effective August 15, 1997, the Company acquiredbithe outstanding stock of Tower Electronics, JacMinnesota-based designer and
manufacturer of custom, high-performance switchmualger supplies used principally in the telecommations, medical and non-impact
printing industries. The purchase price consisfefild.5 million in cash and a $1.5 million non-irgst-bearing promissory note to the seller
(the "Note"), payable in August 1998. Total consadi®n, including the effect of imputing interest the Note, equaled $15,889,000. The
acquisition was accounted for using the purchasbadeof accounting and resulted in a one-time ohafgs3,080,000 for in-process research
and development acquired as a result of the trédnsaécquisition costs totaled approximately $28).

The results of operations of Tower are includedhinithe accompanying consolidated financial statem#or the three- and sixonth period
ended June 30, 1998.

(3) UNDERWRITTEN PUBLIC OFFERING

In October 1997, the Company closed on an undeenriffering of its common stock. In connectionhwiitis offering, 1,000,000 shares of
common stock were sold at a price of $31 per sipaioxjding gross proceeds of $31,000,000. Offedagts and underwriters' commissions
totaled $2,276,000.



(4) ACCOUNTS RECEIVABLE

Accounts receivable consisted of the following:

JUNE 30,
1998

DECEMBER 31,
1997

(UNAUDITED)

(IN THOUSANDS)

Domestic..................... $10,467 $16,724
Foreign...................... 10,513 9,854
Allowance for doubtful accounts. . ........ (424) (428)
Trade accounts receivable. . . .......... $20,556 $26,150
Related parties. . . ............... 318 893
Other....................... 669 1,343
Total accounts receivable. . ... ........ $21,543 $28,386

(5) INVENTORIES

Inventories consisted of the following:

JUNE 30,
1998

DECEMBER 31,
1997

(UNAUDITED)

(IN THOUSANDS)

Parts and raw materials. ... .......... $13,830 $18,549
Work inprocess. . ................ 2,484 2,542
Finishedgoods . ................. 4,242 5,152
Total inventories. . .. ............. $20,556 $26,243

(6) EARNINGS PER SHARE

In February 1997, the Financial Accounting Stangd@dard issued SFAS No. 128, "Earnings Per Shas@ch requires companies to pres
basic earnings per share ("EPS") and diluted BEi$ad of the primary and fulljiluted EPS that were previously required. The seamdar
is effective for the Company in fiscal 1997 andpalbr periods have been retroactively adjustedi®BPS is computed by dividing income
available to common stockholders by the weighteelaye number of common shares outstanding durangehiod. The computation of
diluted EPS is similar to the computation of bdsIRS except that the denominator is increased todache number of additional common
shares that would have been outstanding if dilytiential common shares had been issued.

(7) STOCKHOLDERS' EQUITY
Stockholders' equity consisted of the following:

JUNE 30, DECE MBER 31,
1998 1997
(UNAUDITED)

(IN THOUSANDS)

Common stock, $0.001 par value, 30,000
shares authorized; 22,576 and 22,493
shares issued and outstanding at June 30, 1998

and December 31, 1997, respectively . . . . . $23 $22
Additional paid-in capital . . .......... 52,906 52,625
Retained earnings. . . .............. 34,883 35,427
Deferred compensation. . . ............ (10) (34 )
Cumulative translation adjustment. . .. .. ... (768) (692 )
Total stockholders' equity . .. ......... $87,034 $87,34 8



(8) ACCOUNTING STANDARDS

In June 1997, the Financial Accounting Standardsr@¢'FASB") issued Statement of Financial AccoogtStandards No. 130 ("SFAS
130"), "Reporting Comprehensive Income," whicheguired to be adopted by the Company in fiscal 188#lassification of financial
statements for earlier periods provided for comipaggurposes is required. SFAS 130 establisheslatds for the reporting and display of
comprehensive income and its components in aéulbEgeneral-purpose financial statements. The g@amy adopted SFAS 130 in the first
quarter of fiscal 1998.

SIX MONTHS SIXM ONTHS
ENDED EN DED
JUNE 30, 1998 JUNE 3 0, 1997
(UNAUDITED) (UNAU DITED)
(IN THOUSANDS)
Net (loss) income, as reported . . . ....... $(544) $4 ,055
Adjustment to arrive at comprehensive net (loss) in come:
Cumulative translation adjustment. . . ... .. (76) 23
Comprehensive net (loss) income. .. ....... $(620) $4 ,078

In June 1998, the FASB issued SFAS No. 133, ("SEA3), "Accounting for Derivative Instruments anéddjing Activities" which
establishes accounting and reporting standarddeigvative instruments and for hedging activity AS-133 is effective for all periods in
fiscal years beginning after June 15, 1999. SFABr&guires all derivatives to be recorded on tHartz® sheet as either an asset or liability
and measured at their fair value. Changes in thgat&ve's fair value will be recognized currenityearnings unless specific hedging
accounting criteria are met. SFAS 133 also estaddisiniform hedge accounting criteria for all datives. The Company has not yet
evaluated the impact that the adoption of SFASWidhave on the financial statements.
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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 Sectiona21lie Securities Exchange Act of 1934, as amen8ech forward-looking statements
involve risks and uncertainties. As a result, tlienpany's actual results may differ materially friora results discussed in the forwandking
statements. Factors that could cause or contribigach differences include, but are not limitedthose discussed below and in the
Company's 1997 Annual Report on Form 10-K.

In particular, the Company believes that the factescribed in the Company's Annual Report on Fdi+K for the year ended December 31,
1997 Part | "CAUTIONARY STATEMENTS - RISK FACTORS&buld impact forwardeoking statements made herein or in future writie
oral releases and by hindsight, prove such statesmetbe overly optimistic and unachievable.

YEAR 2000 PROGRAM

The Year 2000 problem is the result of computeg@ams that rely on two-digit date codes, insteafibof-digit date codes, to indicate the
year. Such computer programs, which are unabletéogret the date code "00" as the year 2000, mapeable to perform computations ¢
decision-making functions and could cause commytstems to malfunction. The Company has developadlg-phase program for Year
2000 information systems compliance that consis{§assessment of the corporate systems and opesatf the Company that could be
affected by the Year 2000 problem, (ii) remediatddmon-compliant systems and components, and€giing of systems and components
following remediation. The Company has focused #ar 2000 review on three areas: (A) informatiaht®logy (IT) system applications,
(B) non-IT systems, including engineering and mantifring applications, and (C) relationships witind parties.

The Company has conducted an initial assessmeheodfear 2000 problem on its IT systems. The Competieves that its enterprise-wide
software system is Year 2000 compliant. Such baibhsed significantly on discussions with andesentations by the vendor of such
software. The Company has been, and will continuget in contact with such vendor in order to abtay additional revisions or upgrades
issued by the vendor to ensure that such enterpiiee software remains Year 2000 compliant. The Gany also is taking an independent
inventory of and assessing all informational systé¢nat could be affected by the Year 2000 probRemediation of non-compliant
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systems is being conducted as the assessmentiprasecompletion. The Company expects to comptetgetphases during the third quarter
of 1998.

The Company also is in the process of conductinigitial assessment of the Year 2000 problem ondis-IT systems, including engineering
and manufacturing applications. The Company expgeatemplete its initial assessment of such areasg the third quarter of 1998.
Following such initial assessment, the Company williertake Year 2000 remediation and testing cfetapplications. The Company cannot
determine, at this time, the number or type of hbsystems that will require remediation; howethg Company does not expect this area to
pose substantial Year 2000 problems.

Finally, the Company is examining its relationshih third parties whose Year 2000 compliance cdidde material effect on the Company.
The Company considers third party suppliers antbowsrs to pose the greatest Year 2000 risk to tregany, because the failure of such
persons to become Year 2000 compliant in a timelpmar, if at all, could result in the Company'sitigy to obtain components in a timely
manner, reductions in the quality of componentsioled, reductions, delays or cancellations of custoorders or delay in payments by
customers for products shipped. In addition, cosieeis by third parties to become Year 2000 compligight not be compatible with the
Company's systems. Any or all of these events coal@ a material adverse effect on the Companginéss, financial condition and results
of operations.

The Company has circulated questionnaires to atbdignificant vendors and customers with respesuch persons' Year 2000 compliance
programs and status. The Company currently is@rptibcess of analyzing the responses to such qoeatres and expects to solicit more
detailed and updated information from its principappliers and customers over the next severallmsont

The Company has not yet developed a contingeneytpladdress the effects of the failure of the Camypor any of its principal suppliers or
customers or other third parties to become Yeaf2@bnpliant in a timely manner, nor does the Corggaave a timetable for preparing such
a plan. In what the Company believes to be the tiledy worst case scenario, the Company would meble to obtain electronic components
from its suppliers, because of such third parfashire to become Year 2000 compliant, and wouldibable to manufacture such components
internally or to redesign its systems to accommedé#ferent components, because of the failurdhefGompany's engineering and
manufacturing systems to be Year 2000 compliarg."€autionary Statements-Risk FactdBsipply Constraints and Dependence on Sole
Limited Source Suppliers," and "--Significant Saéee Concentrated Among a Few Customers" discuigsttte Company's 1997 Annual
Report on Form 10-K.

Although the Company is continuing to assess Y880Zosts, it does not expect the costs assoaltlkduch projects to have a material
effect on the Company's financial results. The Canypexpects to spend less than five percent tdtiéd IT budget on Year 2000 costs. The
Company has not identified any IT projects thatehbgen deferred
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due to its Year 2000 efforts. The Company's curestimates of the impact of the Year 2000 problantoperations and financial results do
not include costs and time that may be incurrea @esult of any vendors' or customers' failurdseioome Year 2000 compliant on a timely
basis.

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 ultimatelya&pubve to be inaccurate.

RESULTS OF OPERATIONS FOR THE THREE MONTHS ENDED JUNE 30, 1998 AND 1997
SALES

Sales for the second quarter of 1998 were $26 [ibomila decrease of 20% from second quarter of 2855 of $32.7 million. The decreast
sales between such periods has resulted from dexctemit sales of the Company's systems. Salesdarecond quarter of 1998 also inclu
sales by the Company's wholly owned subsidiary Tdaectronics, Inc. ("Tower"), which was acquireslaf August 15, 1997. The decrease
in sales was attributable mostly to semiconducapital equipment customers in the United Statesicpdarly to the Company's largest
customer. The second quarter of 1998 reflectedhtpect of the current downturn in the semiconducagital equipment market and
continuation of the Asian financial crisis. Manytbé customers to whom the Company's OEM custossdrsre located in Asia and Japar
contrast, the second quarter of 1997 was thediratter of recovery from a previous downturn in skeniconductor capital equipment
industry that had begun during the third quartet286.

Sales by the Company to markets other than thecemahiictor capital equipment market remained radgtiunchanged in total when the two
periods are compared, but changed significantiyii Sales to the data storage equipment markeedsed on a worldwide basis, though
decreases in sales to that industry in the UnitateS and Japan were partially offset by an ineré@asales to data storage equipment
customers in Europe, particularly to the Compalayest customer in that industry. Sales to thepael display industry in Japan were one-
third of the level of the comparable period lastry&Sales to industrial markets remained leveimdtiding Tower's sales. The Company sells
primarily to the semiconductor capital equipmetadstorage and industrial markets in the UnitedeSt to the flat panel display and data
storage markets in Japan, and to the data storabmdustrial markets in Europe. Changes in theegoes of the countries in which the
Company does business can impact the geographimduskrial mixes of the sales by the Company.
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Sales by industry segment for the three monthsceddee 30, 1998 were as follows: semiconductortalagguipment, $13.9 million; data
storage, $4.5 million; flat panel display, $1.0lmail; industrial, $6.8 million. For the comparalgeriod in 1997, sales by industry were:
semiconductor capital equipment, $21.1 millionadstbrage, $5.9 million; flat panel display, $1.@iom; industrial, $3.9 million.

Sales by geographic region for the three montheeéddne 30, 1998 were:
United States, $18.6 million; Europe, $6.1 millidapan, $1.0 million; Pacific Rim and other, $0.i8iom. For the comparable period in 19'
sales by geographic region were: United States8%28lion; Europe, $5.0 million; Japan, $3.1 nuhi; Pacific Rim and other, $0.8 million.

Sales for the second quarter of 1998 were down 284 first quarter 1998 sales of $36.7 million. Fkiecrease was due to decreased
demand from most markets the Company serves. Tivatdm in the semiconductor capital equipment miakeounted for the greatest
decrease while the data storage capital equipmarkanexperienced the smallest decrease.

GROSS MARGIN

The Company's gross margin for the second quaftE998 was 26.9%, down from 38.4% in the secondtqud997 and down from 30.3%
the first quarter of 1998. The decrease in grosgimdrom the second quarter of 1997 to the seapratter of 1998 was due primarily to
unfavorable absorption of manufacturing overheatitdigher material costs attributable to the prodnict

During the fourth quarter of 1997,the Company exigghinto a new manufacturing facility in Fort Co#lji Colorado. In the second quarter of
1998, the Company relocated part of its previoesigting Fort Collins manufacturing operations teeav facility in Austin, Texas. The
expansion to new locations was to provide sendagne of the Company's largest customers whoseapyimanufacturing facilities are in
Austin, and accommodate the anticipated growtthefsemiconductor industry. Starting late in thettoguarter of 1997, the semiconductor
industry started a downturn, which has continuedugh the second quarter of 1998 and appears gettieg worse. The downturn in this
industry has significantly impacted the Companiiaricial results. The combination of the expansind lower sales has resulted in an over-
capacity situation for the Company, leading to uofable absorption. In addition, the decline iresab the semiconductor industry has
resulted in a change in product mix of sales toitidustry, with an increase in sales of produdth Yower gross margins, and a decrease in
sales of products with higher gross margins.

The Company initiated cost reduction measures duha first quarter of 1998, including a 10% reéutin executive salaries and certain
scheduled mandatory time off for all personnel egt¢hose in critical functions. These cost reductneasures were continued into the
second quarter of 1998 and will be continued thhoaigleast the
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fourth quarter of 1998. Other cost-reducing inities are being considered. The Company expectaititgrutilization of manufacturing
capacity will continue to negatively impact grosargins until sales to the semiconductor capital@gent market recover or until other
markets the Company serves experience signifiqanit.

The decrease in gross margin from the first quafté998 to the second quarter of 1998 was dueasifynto unfavorable absorption of
manufacturing overhead resulting from the reduedelssvolume and the change in product mix thattegin higher material costs.

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 second quarter of 1998 were $#liBrman increase of 36% from $3.5
million in the comparable period in 1997. The irage in expenses was attributable to increased sgefud payroll and materials and
supplies for new product development, and to higifeastructure costs. As a percentage of salesareh and development expenses
increased to 18.3% in the second quarter of 1998 ft0.8% in the second quarter of 1997, refledfirglower sales base in 1998.

Research and development expenses in the secortdrqpfal 998 were slightly higher than first quaré 1998 expenses of $4.6 million. The
Company believes continued research and developmergtment for development of new products idaaitto the Company's ability to
serve new and existing markets. Since inceptidmgatarch and development costs have been inefoatied and expensed.

SALES AND MARKETING

Sales and marketing expenses support domesticitardational sales and marketing activities theluide personnel, trade shows,
advertising, and other marketing activities. Saled marketing expenses for the second quartera@d d@re $2.9 million, compared to $2.3
million in the second quarter of 1997, represensingncrease of 25%. The increase was attributaliégher payroll costs incurred as the
Company continues to strengthen its sales managemdrproduct management teams. Additionally, tomm@any increased spending in
1998 to develop worldwide applications engineedagabilities, though sales and marketing experwsaté second quarter of 1998 were
slightly lower than first quarter of 1998 expens€$3.0 million. As a percentage of sales, salesraarketing expenses increased to 11.1% in
the second quarter of 1998 from 7.1% in the secpadter of 1997, reflecting the lower sales base.

GENERAL AND ADMINISTRATIVE

General and administrative expenses support thielwigle financial, administrative, information syste and human resources functions of
the Company. General and
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administrative expenses for the second quarte®®8 vere $1.9 million, compared to $1.7 milliortie second quarter of 1997, and would
have remained at the same level except for $0.#Bmin 1998 of amortization of goodwill. Generahd administrative expenses for the
second quarter of 1998 were 11% lower than initiseduarter of 1998. As a percentage of saleseiggiand administrative expenses
increased to 7.3% in the second quarter of 1998 5®2% in the second quarter of 1997, reflectirgltiwer sales base.

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 1998.

OTHER INCOME (EXPENSE)

Other income (expense) consists primarily of faneégchange gains and losses and interest incomexaatse. Other income for the second
quarter of 1998 was $0.2 million, attributable @3million of interest income from marketable sgéoes. In the comparable period in 1997,
other income was $0.3 million, attributable to eefgn currency exchange gain.

The Company experienced fluctuations in foreigmeney exchange rates during 1997 and the firstngirths of 1998, particularly against
Japanese yen. As a hedge against currency flumtgati the yen, the Company entered into varionsdod foreign exchange contracts dul
1997 to mitigate the effect of potential depreadiatin that currency. The Company continues to etaluarious policies to minimize the
effects of currency fluctuations.

PROVISION FOR INCOME TAXES

The income tax benefit of $0.9 million for the sedauarter of 1998 represented an estimated eféerdite of 38.0%, compared to an
effective income tax rate for the year 1997 of 38.Zhe higher effective tax rate for 1997 was bittteéd to nondeductible charges resulting
from the acquisition of Tower. The Company adjutstprovision for income taxes periodically, basgan the anticipated tax status of all of
its foreign and domestic entities.

RESULTS OF OPERATIONS FOR THE SIX MONTHS ENDED JUNE 30, 1998 AND 1997
SALES

Sales for the first six months of 1998 were $62ilion, an increase of 18% from sales of $53.4 imillin the comparable period in 1997.
Sales to the semiconductor capital equipment mairketiding the Company's largest customer, renthite
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essentially the same level. Sales to the datagaagquipment market were essentially unchangedetswhile sales to the flat panel display
market decreased moderately. Sales to industrigdetsincreased significantly, due primarily to thelusion of Tower in 1998. Sales to
customers in the United States and Europe wereshighile sales to Japan and other geographic regi@ne lower.

Sales by industry segment for the six months eddeé 30, 1998 were as follows: semiconductor dagifaipment, $33.9 million; data
storage, $9.5 million; flat panel display, $3.1lmoil; industrial, $16.3 million. For the comparalpleriod in 1997, sales by industry were:
semiconductor capital equipment, $34.2 million;adstorage, $9.0 million; flat panel display, $3.@iom; industrial, $6.6 million.

Sales by geographic region for the six months elddeé 30, 1998 were: United States, $46.2 millieurope, $11.8 million; Japan, $3.6
million; Pacific Rim and other, $1.2 million. Fdre comparable period in 1997, sales by geograpliom were: United States, $38.9 million;
Europe, $7.9 million; Japan, $5.2 million; Pacian and other, $1.4 million.

GROSS MARGIN

The Company's gross margin for the first six momth$998 was 28.9%, down from 37.6% in the complarpgbriod in 1997. The decrease in
gross margin between the periods presented wapriuarily to unfavorable absorption of manufactgrioverhead and higher material costs.
The unfavorable absorption resulted from undergdicapacity resulting from two additional manufigicty facilities the Company opened
between the periods presented, including one ihEalltins, Colorado during the fourth quarter o®¥%nd one in Austin, Texas, during the
second quarter of 1998. The higher material castaaiesult of a shift in the mix of the produdte Company sells.

RESEARCH AND DEVELOPMENT

Research and development expenses for the firstaiths of 1998 were $9.4 million, up from $6.3lmil in the comparable period in 1997.
The increase was attributable to higher spendingdgroll and materials and supplies for new prodigvelopment. As a percentage of sales,
research and development expenses increased # Ibt@e first six months of 1998 from 11.9% in tt@mparable period in 1997.

SALES AND MARKETING

Sales and marketing expenses for the first six hsat 1998 were $5.9 million, up from $4.1 millionthe comparable period in 1997. The
increase was attributable to higher spending fgrgibto strengthen the Company's sales managearehproduct management teams. As a
percentage of sales, sales and marketing expemzesised to 9.4% in the first six months of 1998ni7.7% in the comparable period in
1997.
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GENERAL AND ADMINISTRATIVE

General and administrative expenses for the fixsm@nths of 1998 were $4.1 million, up from $3.0lion in the comparable period in 1997.
The increase was attributable to higher spendingdgroll, purchased services and amortizationoaftyvill. As a percentage of sales, gen
and administrative expenses increased to 6.5%eifir$t six months of 1998 from 5.5% in the coméegeriod in 1997. The percentage for
the first six months of 1998 would have been 5.7#%out the amortization.

OTHER INCOME (EXPENSE)

Other income for the first six months of 1998 was3$million, attributable to $0.5 million of inteseincome from marketable securities. In
comparable period in 1997, other expense was $llibm

PROVISION FOR INCOME TAXES

The income tax benefit of $0.3 million for the fisx months of 1998 represented an estimatedteféerate of 38.0% compared to an
effective income tax rate for the year 1997 of 38.2

LIQUIDITY AND CAPITAL RESOURCES

Since its inception, the Company has financedptsrations, acquired equipment and met its workaqgjtal requirements through cash flow
from operations, borrowings under its revolvingliof credit, long-term loans secured by property equipment, and, since November 1995,
proceeds from underwritten public offerings.

Operations provided cash of $3.5 million in thetfisix months of 1998, primarily as a result of @egation, amortization, and decreases in
accounts receivable and inventories, partiallyedffsy decreases in accounts payable and accruglayooll, employee benefits and income
taxes. In the comparable period in 1997, operatwasgided cash of $1.2 million, primarily as a riésii net income, depreciation and
amortization and increases in accounts payabletrat accrued expenses, partially offset by in@eas accounts receivable and inventories.

Investing activities used cash of $2.8 millionle first six months of 1998, as a result of thechase of property and equipment for $3.5
million and investment in preferred stock of Litmésc. ("Litmas") for $0.75 million, partially ofet by a decrease of marketable securities of
$1.5 million. During the second quarter of 199& @ompany opened a new manufacturing facility istkuy Texas, to accommodate the
Company's largest customer in the semiconductatatagguipment industry. In the comparable perind 997, investing activities used cash
of $0.8 million due to the purchase of property andipment.
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Financing activities used cash of $0.8 millionhe first six months of 1998 and $0.5 million in twmparable period of 1997. In both peri
presented the cash used was due primarily to retgds of notes payable and repayment of capitsé lebligations.

The Company plans to spend approximately $1.0onillhrough the remainder of 1998 for the acquisibb manufacturing and test
equipment and furnishings. The Company also plamsvest an additional $0.25 million in preferrédck of Litmas in the third quarter of
1998.

As of June 30, 1998, the Company had working cbpit$i64.3 million. The Company's principal sourcédiquidity consisted of $11.3
million of cash and cash equivalents, $19.0 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 thelviangline of credit bear interest at either
the prime rate (8.5% at July 31, 1998) minus 1.28%he LIBOR 360-day rate (5.82813% at July 31,8)98us 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 June 30, 1998.

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 capitadsethrough the end of 1998. After that time, teenfany 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. Therelmno assurance that additional funding
will be available when required or that it will bgailable on terms acceptable to the Company.
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PART Il OTHER INFORMATION
ITEM 1. LEGAL PROCEEDINGS
The Company is not aware of any material legal @edings to which it or any of its subsidiaries saaty.
ITEM 2. CHANGES IN SECURITIES
None.
ITEM 3. DEFAULTS UPON SENIOR SECURITIES
None.
ITEM 4. SUBMISSION OF MATTERS TO A VOTE OF SECURITY HOLDERS

The Company held its 1998 Annual Meeting of Stod#teis on Wednesday, May 6, 1998, to vote on threpgsals. Proxy statements were
sent to all shareholders. The first proposal washfe election of directors, including Douglas 8h&z, G. Brent Backman, Richard P. Beck,
Elwood Spedden, Hollis L. Caswell, Ph.D. and ArtAuiNoeth. All six directors were elected with tolowing votes tabulated:

TOTAL VOTE FOR TOT AL VOTE WITHHELD
NAME OF DIRECTOR EACH DIRECTOR FRO M EACH DIRECTOR
Mr. Schatz 20,257,399 122,267
Mr. Backman 20,257,399 122,267
Mr. Beck 20,257,399 122,267
Mr. Spedden 20,257,099 122,567
Dr. Caswell 20,253,157 126,509
Mr. Noeth 20,257,099 122,567
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The second proposal was for an amendment of thg 41@@k option plan to increase the number of shafeommon stock issuable
thereunder from 3,500,000 to 4,625,000. The amentimas approved with the following votes tabulated:

FOR AGAINST ABSTAIN
19,068,928 1,281,895 28,843

The third proposal was for the ratification of appiment of independent auditors. The current ausljtArthur Anderson, LLP, were retained,
with the following votes tabulated:

FOR AGAINST ABSTAIN
20,340,802 2,412 36,452
ITEM 5. OTHER INFORMATION
None.

ITEM 6. EXHIBITS AND REPORTS ON FORM 8-K

(a) Exhibits:

2.1 Agreement and Plan of Reorganization, dated as of June 1, 1998, by
and among the Company, Warpspeed, Inc. , @ wholly owned subsidiary
of the Company, and RF Power Products, Inc.

3.1 The Company's Restated Certificate of Incorporation(1)

3.2 The Company's Bylaws(1)

4.1 Form of Specimen Certificate for the C ompany's Common Stock(1)

4.2 The Company hereby agrees to furnish t o the SEC, upon request, a
copy of the instruments which define t he rights of holders of
long-term debt of the Company. None of such instruments not
included as exhibits herein represents long-term debt in excess of
10% of the consolidated total assets o f the Company.

10.1 Comprehensive Supplier Agreement, date d May 18, 1998, between
Applied Materials Inc., and the Compan y+

10.2 Purchase Order and Sales Agreement, da ted July 1, 1993, amended
September 16, 1995 between Lam Researc h Corporation and the
Company(1)+
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10.3 Purchase Agreement, dated November 1,
Corporation and the Company(2)+

10.4 Amended and Restated Loan and Security
November 17, 1995, between Silicon Val

10.5 Loan and Security Agreement, dated Aug
Valley Bank, Bank of Hawaii and the Co

10.6 Loan Agreement dated December 8, 1997,
Bank, as Servicing Agent and a Bank, a
Bank, and the Company, as borrower(4)

10.7 Equipment Line of Credit, dated July 1
Valley Bank and the Company(1)

10.8 Master Lease Purchase Agreement, dated
amended, between MetLife Capital Corpo

10.9 Lease Purchase Agreement, dated June 1
Capital Corporation and the Company(1)

10.10 Master Equipment Lease, dated July 15,
KeyCorp Leasing Ltd. and the Company(1

10.11 Lease, dated June 12, 1984, amended Ju
Prospect Park East Partnership and the
Fort Collins, Colorado(1)

10.12 Lease, dated March 14, 1994, as amende
Properties, L.L.C., and the Company fo
Colorado(1)

10.13 Lease, dated May 19, 1995, between Sha
and the Company for a building in Fort

10.14 Form of Indemnification Agreement(1)
10.15 1995 Stock Option Plan, as amended and
10.16 Employee Stock Purchase Plan(1)*

10.17 1995 Non-Employee Directors' Stock Opt

10.18 Lease, dated April 15, 1998, between C
and the Company for property in Austin

10.19 Lease, dated April 15, 1998, between C
Ltd., and the Company for property in

21.1 Subsidiaries of the Company

27.1 Financial Data Schedule for the six-mo
1998.

27.2 Financial Data Schedule as restated fo
1996; the three-month period ended Mar
period ended June 30, 1997; and the ni
September 30, 1997, respectively.

1995, between Eaton
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27.3 Financial Data Schedule as restated fo r the year ended December 31,
1995; the three-month period ended Mar ch 31, 1996; the six-month
period ended June 30, 1996; and the ni ne-month period ended
September 30, 1996, respectively.

(b) No reports on Form 8-K were filed or requirede filed by the Company during the three-montfiggeended June 30, 1998.

(1) Incorporated by reference to the Company's fegion Statement on Form S-1 (File No. 33-9718&) September 20, 1995, as
amended.

(2) Incorporated by reference to the Company's AhReport on Form 10-K for the year ended Decer3tied 996 (File No. 0-26966), filed
March 21, 1997, as amended.

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

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

* Compensation Plan
+ Confidential treatment has been requested fdigrar of this agreement. Such portions have bedtterirand filed separately with the SEC.

++ Portions of these documents have been omittaddordance with an order by the SEC granting dential treatment. Such omitted
material has been filed separately with the SEC.
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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 RI CHARD P. BECK

Seni or Vice President, Chief Financial August 7, 1998
O ficer, Assistant Secretary and

Director (Principal Financial Oficer

and Principal Accounting Oficer)
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10.5 Loan and Security Agreement, dated Aug
Valley Bank, Bank of Hawaii and the Co

10.6 Loan Agreement dated December 8, 1997,
Bank, as Servicing Agent and a Bank, a
Bank, and the Company, as borrower(4)

10.7 Equipment Line of Credit, dated July 1
Valley Bank and the Company(1)
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amended, between MetLife Capital Corpo

10.9 Lease Purchase Agreement, dated June 1
Capital Corporation and the Company(1)

10.10 Master Equipment Lease, dated July 15,
KeyCorp Leasing Ltd. and the Company(1
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EXHIBIT 2.1

AGREEMENT AND PLAN OF REORGANIZATION

BY AND AMONG

ADVANCED ENERGY INDUSTRIES, INC,,

WARPSPEED, INC.

AND

RF POWER PRODUCTS, INC,,

DATED AS OF JUNE 1, 1998




AGREEMENT AND PLAN OF REORGANIZATION

AGREEMENT AND PLAN OF REORGANIZATION (this "AGREEMHET"), dated as of June 1, 1998, is made by and gndalvanced
Energy Industries, Inc., a Delaware corporatiolARENT"), Warpspeed, Inc., a New Jersey corporatiot a wholly owned subsidiary of
Parent ("MERGER SUB"), and RF Power Products, md&ew Jersey corporation (the "COMPANY").

RECITALS

A. The Boards of Directors of Parent and the Corgpgsacth have determined that a business combinlgitveen Parent and the Company
would enable the companies to achieve long-teratesiic and financial benefits and, accordinglynithe best interests of their respective
stockholders. Each of such Boards of Directorsrdesb effect the Merger (as defined herein), entéhms and subject to the conditions set
forth herein.

B. It is intended that the Merger qualify as a gamization within the meaning of Section 368 of liiternal Revenue Code of 1986, as
amended (the "CODE"), for federal income tax pugsos

C. Itis intended that the Merger be accountedoa pooling of interests for financial accountigposes.
D. Parent has incorporated and organized MergeisSigy to facilitate the Merger.

NOW, THEREFORE, in consideration of the mutual cwaws and subject to the terms and conditionsostt herein, and for other good a
valuable consideration, the receipt and sufficieoicyhich are hereby acknowledged, the partiesthergree as follows:

ARTICLE 1
THE MERGER

1.1. THE BASIC TRANSACTION. On the terms and subjecthe conditions of this Agreement, at the HifexTime (as defined in Section
1.3), Merger Sub shall be merged with and intoGbenpany in accordance with this Agreement, andéparate corporate existence of
Merger Sub shall thereupon cease (the "MERGER"§. Chmpany shall be the surviving corporation inNtexger (sometimes hereinafter
referred to as the "SURVIVING CORPORATION"), anchilbecome a wholly owned subsidiary of Parent. Wieeger shall have the effects
specified in the New Jersey Business Corporation(the "NJBCA").

1.2. THE CLOSING. Subject to the terms and condgiof this Agreement, the closing of the Mergee (I6LOSING") shall take place (a) at
the offices of Thelen, Reid & Priest LLP, New YoNew York at 10:00 a.m., local time, on the firssimess day immediately following the
day on which the last to be fulfilled or waivedtbé conditions set forth in Article 6 shall be cdetply fulfilled or waived in accordance
herewith, or (b) at such other time, date or pE®arent and the Company may agree. The dateioh thie Closing occurs is hereinafter
referred to as the "CLOSING DATE."

1.3. EFFECTIVE TIME. On the Closing Date, a Cectiie of Merger meeting the requirements of Sedih:10-4.1 of the NJBCA shall be
executed and filed in the office of the New JerSegretary of State, in accordance with the NJBO#e Merger shall become effective at (a)
the time of filing of the Certificate of Merger \ithe New Jersey Secretary of State or (b) sueh fehe as agreed by the parties hereto and
designated in the Certificate of Merger as theatiffe time of the Merger (the "EFFECTIVE TIME").

1.4. CERTIFICATE OF INCORPORATION AND BY-LAWS. Th@ertificate of Incorporation and By-laws of Merdaub in effect
immediately prior to the Effective Time shall be tBertificate of Incorporation and By-laws of then8ving Corporation, until duly amended
in accordance with applicable la



1.5. DIRECTORS AND OFFICERS OF THE SURVIVING CORPARON. The directors and officers of Merger Sub iedfiately prior to
the Effective Time shall be the directors and effecof the Surviving Corporation until their sucg@s are duly appointed or elected in
accordance with applicable law; and Joseph Staelsjgent and chief executive officer of the Compaatyo shall become an officer of the
Surviving Corporation.

ARTICLE 2
CONVERSION AND EXCHANGE OF SECURITIES

2.1. MERGER SUB STOCK. At the Effective Time, eattare of common stock, par value $0.01 per shaMemer Sub outstanding
immediately prior to the Effective Time shall benwerted into and exchanged for one validly isstalt}; paid and non-assessable share of
common stock, par value $0.01 per share, of thei8ng Corporation.

2.2. COMPANY STOCK; OPTIONS.

(a) EXCHANGE RATIO. At the Effective Time, each sbaf common stock, par value $0.01 per shareheftompany ("COMPANY
COMMON STOCK") that is issued and outstanding imiataly prior to the Effective Time shall, by virtwé the Merger and without any
action on the part of the holder thereof, be coekinto the right to receive the number of shafesommon stock, par value $0.001 per
share, of Parent (the "PARENT COMMON STOCK") ttmegual to 3,750,000 divided by the number of shafeCompany Common Stock
issued and outstanding immediately prior to the&ffe Time (the "EXCHANGE RATIO"); provided, howew that (A) if the Closing Price
(as defined in this Section 2.2) is less than oaétp $12.11, then the Exchange Ratio shall bedbelt obtained by dividing $3.74 by the
Closing Price, but in no event shall the Exchangédomputed pursuant to this clause (A) be grehen 4,000,000 divided by the number
of shares of Company Common Stock issued and odtisigaimmediately prior to the Effective Time (tHeFFECTIVE TIME SHARE
NUMBER") and (B) if the Closing Price is greateathor equal to $16.39, the Exchange Ratio shalhéeesult obtained by dividing, $5.
by the Closing Price, but in no event shall theligxge Ratio computed pursuant to this clause (B3dsethan 3,500,000 divided by the
Effective Time Share Number. "CLOSING PRICE" metinssaverage closing price of the Parent CommonkStxcreported in The Wall
Street Journal, Eastern Edition, for each of thedrsecutive Trading Days immediately precedingliivel Trading Day prior to the
Stockholders Meeting (as defined in Section 5ARADING DAY" means a day on which trading is contiieton the Nasdaqg National
Market.

(b) CANCELLATION OF COMPANY COMMON STOCK. At the Eéctive Time, as a result of the Merger and witheny action on the

part of the holders thereof, all shares of Compaagnmon Stock shall cease to be outstanding, shalbhceled and retired and shall cease to
exist, and each holder of shares of Company Confatock shall thereafter cease to have any rights regpect to such shares of Company
Common Stock, except the right to receive uporstireender of a certificate (a "CERTIFICATE") reprating such shares of Company
Common Stock (i) the number of shares of Parentrf@omStock determined in accordance with this Se@i@, and (ii) cash, without

interest, payable (A) in lieu of any fractional sfsmof Parent Common Stock, in accordance withi@eet3(b), and (B) as Specified Post-
Closing Dividends (as defined in Section 2.3),éoadance with

Section 2.3(f).

(c) TREASURY SHARES AND SHARES HELD BY SUBSIDIARIE®t the Effective Time, as a result of the Mergad without any
action on the part of Parent, Merger Sub or the gy, any and all shares of Company Common Staciedsand held in the Company's
treasury or held by a Subsidiary of the Companyl skase to be outstanding, shall be canceled etirg¢d without payment of any
consideration therefor and shall cease to exist.

(d) OPTIONS.

(i) At the Effective Time, as a result of the Mergmd without any action on the part of holder ¢toér each option to purchase Company
Common Stock granted by the Compi



(collectively, "COMPANY OPTIONS") under one of issock option plans (collectively, "COMPANY OPTIONLRNS") that remains
outstanding and unexercised as of the EffectiveeTiwhether or not vested or exercisable, shalsaraed by Parent and shall be converted
into an option to purchase Parent Common Stochetdlely, "SUBSTITUTED OPTIONS").

(i) Subject to subsection 2.2(d)(iii) below, (A)e number of shares of Parent Common Stock undgrlyiSubstituted Option shall be equ:
the number of shares of Company Common Stock wyidgrthe subject Company Option multiplied by theEange Ratio and rounded to
the nearest whole number, (B) the exercise pricesipgre of a Substituted Option shall be equatécetxercise price of the subject Company
Option divided by the Exchange Ratio and roundetti¢mnearest cent, and (C) each Substituted Opliath be exercisable on the same terms
and subject to the same conditions as had beeitalplgl to the related Company Option, except teetttent the number of shares and
exercise price per share have been adjusted purtsugk) and (B), respectively, of this subsectia(d)(ii).

(iii) It is the intention of the parties that ComrmyaOptions that qualified as incentive stock opsiowithin the meaning of Section 422 of the
Code ("ISOS"), immediately prior to the Effectivenie, be converted, when assumed by Parent, intetfButled Options that qualify as 1ISOs
immediately following the Effective Time, to thetert permitted by Section 422 of the Code and aable terms of the Company Option
Plans. In furtherance of such intention, the fommeukterms and conditions set forth in subsecti@g(d(ii) above may be applied to, or
modified for, such Substituted Options as deemadarably necessary by Parent, so long as any gptibaion or modification does not
reduce the benefit of the Substituted Option tohibieler thereof.

(iv) On or prior to the Effective Time, Parent dHéé with the Securities and Exchange Commisgibie "COMMISSION") a Registration
Statement on Form S-3 or Form S-8, as determind@dbgnt in its sole discretion, relating to theigsxe of the Parent Common Stock
underlying the Substituted Options or shall causs arent Common Stock to be included in an é¥fe@®egistration Statement on Form S-
8 relating to one or more of Parent's stock opgilams (collectively, "PARENT OPTION PLANS"). So lgms any Substituted Options ren
outstanding, Parent shall use its best effortsamtain the effectiveness of any Registration Statet or Statements relating to the Substit
Options (and to maintain the current status ofpfuspectus or prospectuses related thereto). ptior to the Effective Time, Parent shall t:
all corporate action necessary to reserve for reseia sufficient number of shares of Parent Com8tonk for delivery upon exercise of the
Substituted Options.

2.3. EXCHANGE OF CERTIFICATES REPRESENTING COMPANMOMMON STOCK.

(a) As of the Effective Time, Parent shall depamitshall cause to be deposited, with an exchaggetaeasonably acceptable to the Com;
(the "EXCHANGE AGENT"), for the benefit of the has of Company Common Stock, for exchange in aeeca with this Article 2, (i)
certificates representing the shares of Parent GamBtock to be issued in connection with the Me(dERGER CERTIFICATES"), and
(if) Parent's good faith estimate of the cashen lof fractional shares expected to be payablemmection with the Merger. Such cash and
Merger Certificates are referred to herein as ECHANGE FUND."

(b) No fractional shares of Parent Common StocK Sleassued pursuant hereto. In lieu of the isseasf any fractional share of Parent
Common Stock, cash will be paid in respect of aagtfonal share of Parent Common Stock that wotlidravise be issuable, and the amount
of such cash shall be equal to such fractional gntagn of the Closing Price. No interest will beighar accrued on the cash payable to holders
of shares of Company Common Stock.

(c) Promptly after the Effective Time, Parent sltallise the Exchange Agent to mail to each holdezaufrd of Company Common Stock (i
letter of transmittal, in a form and having st



provisions as Parent may reasonably specify ("LERTH TRANSMITTAL"), which shall advise the holdérat delivery of Merger
Certificates shall be effected, and risk of losd #ihe to such holder's shares of Company ComntookSshall pass, only upon delivery of the
Certificates representing such shares to the Exghagent, and (ii) instructions for use in effegtihe surrender of such Certificates in
exchange for Merger Certificates and cash in lieluaztional shares from the Exchange Fund.

(d) Upon surrender of a Certificate to the Exchafgent for cancellation, together with a duly exiecuand properly completed Letter of
Transmittal, (i) the holder of the shares of Comp@ommon Stock represented by such Certificatd beagntitled to receive in exchange
therefor from the Exchange Fund (A) a Merger Ciegtt representing that number of whole sharesacdi® Common Stock determined by
multiplying the number of shares of Company Comr8tock represented by the Certificate by the Exchd®atio, and (B) a check
representing (1) the amount of cash in lieu oftfoa@l shares of Parent Common Stock, if any, detezd pursuant to paragraph (b) of this
Section 2.3, and (2) any Specified Post-Closingd®@irnds, in each case less any applicable tax widitty and (ii) the Company Common
Stock represented by the surrendered Certificath ttereupon be canceled.

(e) In the event of a transfer of ownership of CampCommon Stock which is not registered in thedfer records of the Company, a Mel
Certificate representing the proper number of shafd®arent Common Stock, together with a checkhfercash to be paid in lieu of fractiol
shares, if any, may be issued to such transfersaalf Company Common Stock, if the Certificate @spnting such Company Common St
is presented to the Exchange Agent, accompaniedl bpcuments, in form and substance reasonabifaetory to Parent and the Exchange
Agent, required to evidence and effect such trarsff€ompany Common Stock and to evidence thatsgapjicable stock transfer taxes have
been paid. There shall be no transfers on thefearecords of the Company, at or after the Effecfiime, of shares of Company Common
Stock which were outstanding immediately priortie Effective Time.

() Notwithstanding any other provisions of thisr&gment, no dividends or other distributions dedaafter the Effective Time on Parent
Common Stock ("POST-CLOSING DIVIDENDS") shall begavith respect to any shares of Company CommonkStepresented by a
Certificate until such Certificate is surrenderedéxchange as provided herein. Subject to theedfeapplicable laws, following surrender
any such Certificate, there shall be paid to tHeddroof the certificates representing whole shafddarent Common Stock issued in exchange
therefor, without interest, (i) at the time of suhrrender, the amount of Post-Closing Dividends wirecord date after the Effective Time
theretofore payable with respect to such wholeeshaf Parent Common Stock and not paid, less tloeianof any withholding taxes which
may be required thereon ("SPECIFIED POST-CLOSINGIDENDS"), and (ii) at the appropriate payment dabe amount of Post-Closing
Dividends with a record date after the Effectiven@ibut prior to surrender and a payment date sules¢do surrender payable with respec
such whole shares of Parent Common Stock, lessntfoeint of any withholding taxes which may be regglithereon.

(9) Certificates surrendered for exchange by amgguethat is an "affiliate" of the Company for pasps of Rule 145(c) under the Securities
Act of 1933, as amended (the "SECURITIES ACT")llshat be exchanged until Parent has received tiemragreement from such person as
provided in

Section 5.11.

(h) One year after the Effective Time, the Exchafigent shall deliver to the Surviving Corporatianygortion of the Exchange Fund
(including the proceeds of any investments thea@of any shares of Parent Common Stock) that reroaitlaimed by the former
stockholders of the Company. Thereafter, formetidiolders of the Company that have not surrendireid Certificates for exchange shall
look to the Surviving Corporation for delivery ofdwyer Certificates, cash in lieu of fractional #saand unpaid Post-Closing Dividends
which such former stockholder is entitl



to receive in respect of the Company Common Stepkasented by the theretofore unsurrendered Ceat#8, in each case, without any
interest thereon.

() None of Parent, the Company, the Surviving @oagion, the Exchange Agent or any other persoh sbaiable to any former stockholder
of the Company for any amount properly delivered fuublic official pursuant to applicable abandopeaperty, escheat or similar laws.

2.4. LOST CERTIFICATES. In the event any Certificeahall have been lost, stolen or destroyed, upemiaking and delivery of an affida

of that fact by the person claiming such Certifict be lost, stolen or destroyed and, if requigthe Surviving Corporation, the posting by
such person of a bond in such reasonable amouhé&urviving Corporation may direct as indemniggiast any claim that may be made
against it with respect to such Certificate, theliange Agent will issue in exchange for such letstien or destroyed Certificate the shares of
Parent Common Stock and cash deliverable in regpectof pursuant to this Agreement.

2.5. ADJUSTMENT OF EXCHANGE RATIO. In the event thaubsequent to the date of this Agreement bot poithe Effective Time, the
outstanding shares of Parent Common Stock shadl hegn changed into a different number of sharesdifferent class as a result of a stock
split, reverse stock split, stock dividend, subsiom, reclassification, combination, exchange, paaézation or other similar transaction, the
Exchange Ratio shall be appropriately adjusted.

ARTICLE 3
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as set forth in the disclosure scheduleveledd at or prior to the execution hereof to Pa¢ére "COMPANY DISCLOSURE
SCHEDULE") or the Company Reports (as defined ictiSa 3.6) filed by the Company prior to the datéhis Agreement, the Company
makes the following representations and warramtiézarent and Merger Sub, as of the date of thieégent. The term "COMPANY
MATERIAL ADVERSE EFFECT" has the meaning given tini Section 8.14.

3.1. ORGANIZATION AND STANDING.

(a) The Company (i) is a corporation duly organjaedidly existing and in good standing under w9 of its jurisdiction of incorporation,

(i) has all requisite corporate power and autlydtown, operate and lease its properties ang carits business as now conducted, and (iii)
is duly qualified to do business and is in gooadiag as a foreign corporation in each jurisdicfiomvhich the failure to so qualify, or be in
good standing, would have a Company Material Advé&fect.

(b) The Company does not have any Subsidiarieddfsed in Section 8.14) other than RFPP ForeigasSaorporation, a corporation
organized under the United States Virgin Islan@QMPANY SUBSIDIARY"). Company Subsidiary (i) is amporation duly organized,
validly existing and in good standing under thedawits jurisdiction of incorporation, (ii) had abquisite corporate power and authority to
carry on its business as now conducted, and giiiully qualified to do business and is in goodditasnas a foreign corporation in each
jurisdiction in which the failure to so qualify, be in good standing, would have a Company Matélerse Effect. Company Subsidit
does not (x) own, operate or lease any real oopaigroperty, or (y) have any operations or endagay activities other than those related
to coordination of export sales by the Company.

(c) Neither the Company nor Company Subsidiary(hd8ed or had filed against it a petition in Hanptcy or a petition to take advantage of
any other insolvency act, (ii) admitted in writiitg inability to pay its debts generally, (iii) madn assignment for the benefit of creditors,
consented to the appointment of a receiver folfiseany substantial part of its property, or §@nerally committed any act of insolvency
(including the failure to pay obligations as thecbme due) or bankruptc



3.2. CAPITALIZATION.

(a) The authorized capital stock of the Companysisis of 19,000,000 shares of Company Common Stckf May 27, 1998, there were
12,149,220 shares of Company Common Stock issugd@standing. From such date to the date of thi®dment, no additional shares of
capital stock of the Company have been issued péxeasuant to the exercise of Company OptionsofAday 27, 1998, Company Options
acquire 712,123 shares of Company Common Stock etdgstanding. From such date to the date of thieé&ment, no additional Company
Options have been granted.

(b) All of the issued and outstanding shares of gamy Common Stock have been duly authorized andlyasued and are fully paid,
nonassessable and free of preemptive or similatgig@ther than Company Options, there are noiegisind outstanding warrants, rights,
options, subscriptions, convertible securitiestheoagreements or commitments which obligate thg@any to issue, transfer or sell any
shares of capital stock of the Company or of them@any Subsidiary.

(c) Neither the Company nor Company Subsidiarydmsoutstanding bonds, debentures, notes or obiigiations pursuant to which the
holders thereof have the right to vote (or whiok @nvertible into or exercisable for securitiegihg the right to vote) with the stockholders
of the Company on any matter.

3.3. AUTHORIZATION; ENFORCEABILITY; NO VIOLATION.
(a) The Company has full corporate power and aitthtar execute and deliver this Agreement and tdgom its obligations hereunder.

(b) Subject only to the approval of this Agreemamd the transactions contemplated hereby by tloitstdders of the Company in accorda
with the NJBCA, all corporate action necessaryhmgart of the Company for the execution, delivaaryg performance of this Agreement has
been duly taken.

(c) This Agreement constitutes (assuming this Agreret is a valid and legally binding obligation @frBnt and Merger Sub) a valid and
legally binding obligation of the Company, enforoleain accordance with its terms, subject to apblie bankruptcy, insolvency, moratorium
or other similar laws relating to creditors' rightsd general principles of equity and public polionsiderations (the "ENFORCEABILITY
EXCEPTIONS") and compliance with the IndustrialeSRecovery Act, N.J.S.A. Section 13:1K-6 ET SEQI @&®implementing regulations
("ISRA").

(d) The execution, delivery and performance of gseement will not result in any conflict with,dach or violation of or default (or an ev
which, with notice or lapse of time or both, woglohstitute a default), termination or forfeitureden (i) any terms or provisions of the
Certificate of Incorporation or the Bylaws of ther@pany, (ii) any statute, rule, regulation, judicgovernmental, regulatory or administrai
decree, order or judgment applicable to the Compar§ompany Subsidiary, or (iii) any agreementségdicense, permit or other instrument
to which the Company is a party or to which anyt®hssets are subject, except where any suchtreatation, default, termination or
forfeiture would not have or result in a Companytdfeal Adverse Effect.

(e) There is no action, suit, proceeding or ingggion pending or, to the knowledge of the Comp#mgatened against the Company that
guestions the validity of this Agreement or théntigf the Company to enter into this Agreemenbordnsummate the transactions
contemplated hereby.

3.4. NO CONSENTS. No consent, approval, authoomatbrder, registration, qualification or filing of with any court or any regulatory
authority or any other governmental or administe&tiody is required on the Company's part for tiressammation by it of the transactions
contemplated by this Agreement, except (i) filingguired in order to comply with the Hart-Scott-RuxlAntitrust Improvements Act of
1976, as amended (the "HSR ACT"), (ii) notices filimtgs required in order to comply with the Secias



Act, the Securities Exchange Act of 1934, as amerftte "EXCHANGE ACT"), and state securities orublsky" laws, (iii) the filing of the
Certificate of Merger with the New Jersey Secretdr§tate, and (iv) as may be required by ISRA.

3.5. COMPLIANCE WITH LAWS. Except where the failut@ so comply would not have a Company Material é&rde Effect, the Company
and Company Subsidiary (i) have all valid and aurpermits, licenses, orders, authorizations, tegions, approvals and other analogous
instruments (collectively, "PERMITS"), and eachiiiis in full force and effect, and (ii) have maalkfilings and registrations and the like,
necessary or required by law to conduct their retbeebusinesses as currently conducted. Neittee€Cdmpany nor Company Subsidiary has
received any governmental notice of any violatigrsbch company of any laws, rules, regulation des applicable to their respective
businesses. Except where the failure to comply @aot have a Company Material Adverse Effect, @her the Company nor Company
Subsidiary is in default or is not in compliancalanany Permits, and (b) the business and opesatibeach of the Company and Company
Subsidiary are in compliance with all applicablesign, federal, state, local and county laws, @daes, regulations, judgments, orders,
decrees or rules of any court, arbitrator or gowemtal, regulatory or administrative agency ortgnti

3.6. COMPANY REPORTS.

(a) The Company has filed all reports, forms, regigns, schedules, statements and other documemiged to be filed by it with the
Commission since January 1, 1995 (the "COMPANY RRFE"). As of their respective dates, the Compangdris complied as to form in
all material respects with the requirements ofSkeurities Act or the Exchange Act, as the caselmeagnd the applicable rules and
regulations promulgated thereunder. Except to xbene that information contained in any Company &ehas been amended, revised or
superseded by a Company Report subsequently fidgablicly available prior to the date of this Agment, none of the Company Reports,
when filed, contained any untrue statement of anstfact or omitted to state any material facfuieed to be stated therein or necessary to
make the statements therein, in light of the cirstamces under which they were made, not misleading.

(b) Each of the consolidated balance sheets dftmepany included in or incorporated by referente the Company Reports (including the
related notes and schedules) fairly presents imalkrial respects the consolidated financial posibf the Company and Company Subsid
as of its date, and each of the consolidated stateof income, retained earnings and cash flowlseo€Company included in or incorporated
by reference into the Company Reports (including rattated notes and schedules) fairly presentfi material respects the results of
operations and cash flows of the Company and Coynfabsidiary for the periods set forth therein {sah in the case of unaudited
statements, to normal year-end audit adjustmenishwiould not be material in amount or effect)earch case in accordance with U.S.
generally accepted accounting principles consistemplied during the periods involved ("GAAP"),@pt as may be noted therein and
subject to the fact that unaudited financial st@ets do not contain full notes thereto. Neither@oenpany nor Company Subsidiary has any
liabilities or obligations required to be disclogadh consolidated balance sheet or the notestthprepared in accordance with GAAP, exc

(i) liabilities or obligations reflected on, or @sed against in, a consolidated balance shebea€bmpany or in the notes thereto, and
included in the Company Reports, (i) liabilitiesabligations incurred since February 28, 1998hmordinary course of business, consistent
with past practices, or (iii) liabilities discloseda Company Report.

3.7. ABSENCE OF LITIGATION, ORDERS, JUDGMENTS.

(a) There are no actions, suits or proceedingsipgrat, to the knowledge of the Company, threatembith involve transactions of or
otherwise relate to the Company, Company Subsidiagither of their businesses or properties,\atdain equity, or before any arbitrator of
any kind, or before or by any federal, state, mipaicor other governmental department, commisdioasd,



bureau, agency or other instrumentality, domestioreign, that are reasonably likely to have a @any Material Adverse Effect.

(b) There are no outstanding orders, writs, injiomst, decrees, judgments, awards, determinatiodgections, which involve transactions of
or otherwise relate to the Company, Company Sufsidir either of their businesses or propertiegmyf court or arbitrator or under any
outstanding order, regulation or demand of anyrigdstate, municipal or other governmental insteatality, domestic or foreign, that are
reasonably likely to have a Company Material Adedeffect.

3.8. ABSENCE OF CERTAIN CHANGES. Since February P898, the Company has conducted its businessittity ordinary course of
such business, and there has not been (i) any Gonigaterial Adverse Effect or any event which iagenably likely to result in a Company
Material Adverse Effect; (ii) any declaration, segtaside or payment of any dividend or other distion with respect to its capital stock; or
(iii) any material change in its accounting prirleg practices or methods.

3.9. TAXES. The Company (i) has timely filed all teidal federal, state and foreign tax returns resito be filed by it for tax years ended
prior to the date of this Agreement or requestsfdensions have been timely filed and any suchesigshall have been granted and not
expired, and all such returns are complete in aliemal respects, (ii) has paid or accrued all¢asteown to be due and payable on such re
and (iii) has properly accrued all such taxes tmhsperiods subsequent to the periods covereddyraturns.

3.10. CONTRACTS. Each (a) agreement, contract anthtitment, whether written or oral, to which then@any is a party or by which it is
bound and which is filed as an exhibit to or ddssdiin a Company Report and (b) material agreensentract and commitment entered into
by the Company, or by which it became bound, dfterdate of the Quarterly Report on Form 10-Q mastntly filed by the Company
(collectively, "COMPANY CONTRACTS"), is a valid aridgally binding obligation of the Company andttie knowledge of the Company,
the other parties thereto, enforceable againsCtmpany and, to the knowledge of the Company, thergarties thereto, in accordance with
its terms, subject to the Enforceability Exceptiolise Company is not, and to the knowledge of tbm@any no other party to any Company
Contract is, in material default thereof. The Comphas not, and to the knowledge of the Compangther party to any Company Contract
has, performed any act or omitted to perform artymngch act or omission, with the giving of noticepassage of time or otherwise, will
become a material default thereunder.

3.11 INTELLECTUAL PROPERTY.
(@) "INTELLECTUAL PROPERTY" means:

(i) any and all issued patents, reissue or reexaioim patents, revivals of patents, utility modelksitificates of invention, registrations of
patents, or extensions thereof, regardless of cpentformal name (collectively, "ISSUED PATENTS");

(i) patent rights, including, without limitatiomll United States and foreign utility and desigtepés, and all published or unpublished
nonprovisional and provisional patent applicatiansluding, without limitation, any and all appli@ans of additions, divisionals,
continuations, continuations-in-part, reexaminaisubstitutions, extensions, renewals, utility siedcertificates of invention or reissues
thereof or therefor, invention disclosures and rés@f invention abandoned patent applicationdéctvely "PATENT APPLICATIONS"
and with the Issued Patents, the "PATENTS");

(iii) all copyrights, copyrightable works, semicarador topography and mask work interests, inclugivighout limitation, all rights of
authorship, use, publication, reproduction, distiitn, performance, transformation, moral rightd amwnership of copyrightable works,
semiconductor topography works and mask works admityhts to register and obtain renewals and resitens



of registrations, together with all other interestsruing by reason of international copyright, mamductor topography and mask work
conventions (collectively, "COPYRIGHTS");

(iv) trademarks, registered trademarks, applicatfon registration of trademark, service marksjgteged service marks, applications for
registration of service marks, trade names, regidttade names, and applications for registratidrisade names (collectively,
"TRADEMARKS");

(v) any and all technology, ideas, inventions, gies;j proprietary information, unpublished reseanttht development information,
manufacturing and operating information, know-hévmulae, trade secrets and technical data, compubgrams, and all hardware,
software and processes; and

(vi) all other intangible assets, properties agthts (whether or not appropriate steps have béamt@ protect, under applicable law, such
other intangible assets, properties or rights).

(b) The Company owns or has the right to use &#llectual Property used in the operation of itsibess as presently conducted, without any
interference or conflict with or misappropriationinfringement of the Intellectual Property riglofsothers, other than any interference,
conflict, misappropriation or infringement whichrist reasonably likely to result in (i) a materdalerse effect on the Company's ability to
manufacture or sell any of its material productsimy material line of products or otherwise to @peiits business, (ii) a material liability of
the Company, or (iii) material redesign or othefrective costs to the Company. The Company hasited@sonably necessary action to
maintain and protect its rights in the materiaéligtctual Property that it owns or uses. Each natiem of Intellectual Property owned or
used by the Company immediately prior to the EffecTime hereunder will be owned or available fee by the Surviving Corporation on
substantially identical terms and conditions imragely subsequent to the Effective Time.

(c) Section 3.11 of the Company Disclosure Schesets forth all Patents, registered Copyrightssteged Trademarks, joint development
agreements, licenses and agreements relatingetitelrttial Property owned or used by the Companiyrétuire a consent or waiver to
consummate the transactions contemplated by thieekgent.

(d) The Company has not, within the past four yeaterfered with, infringed upon, misappropriatedptherwise come into conflict with a
Intellectual Property rights of others other thay mterference, infringement, misappropriatiorconflict which did not and is not reasonably
likely to result in (i) a material adverse effectthhe Company's ability to manufacture or sell ahigs material products or any material line
of products or otherwise to operate its businégsa (material liability of the Company, or (iii) aterial redesign or other corrective costs tc
Company. The Company has not received, and hasowl&dge of, any charge, complaint, claim, demanugotice alleging any such
interference, infringement, misappropriation, onftiot (including, without limitation, any claim &t the Company must license or refrain
from using any Intellectual Property rights of atiier person), or that the Company's use of treléttual Property constitutes unfair
competition.

(e) To the knowledge of the Company, no fraud @ragresentation has been made by the Company af asyofficers, directors or
employees or the relevant inventors during thegarason of any of the Patents of the Company, agrdny fraud or misrepresentation been
included in any documentation for or other disctesof the Intellectual Property of the Company.

3.12. EMPLOYEE BENEFIT PLANS.

(a) For purpose of this Agreement, (i) "COMPANY BENT PLANS" means all employee benefit plans afgtobenefit arrangements
covering employees or former employees of the Compad all employee agreements providing compemsageverance or other benefit:
any employee or former employee of the Company;(@ntERISA AFFILIATE" means any business or eptwhich is a



member of the same "controlled group of corporatibnnder "common control" or an "affiliated seevigroup” with an entity within the
meanings of Sections 414(b), (c) or (m) of the Cadeequired to be aggregated with the entity ni8kxtion 414(o) of the Code, or is under
"common control" with the entity, within the meagiof Section 4001(a)(14) of the Employee Retirenteodme Security Act of 1974, as
amended ("ERISA"), or any regulations promulgategroposed under any of the foregoing Sections.

(b) With respect to each Company Benefit Plan iattended to be a "qualified plan" within the mies of Section 401(a) of the Code,
either

(i) the Internal Revenue Service (the "IRS") hasiézl a favorable determination letter that haseenh revoked, or (ii) an application for a
favorable determination letter was timely submitiethe IRS for which no final action has been takg the IRS. To the knowledge of the
Company, there is no reason that is not susceptiltare why the qualified status under Section(d@paf the Code of any Company Benefit
Plan would be denied or revoked, whether retroaltior prospectively.

(c) Except as would not have a Company Materialekge Effect, no Company Benefit Plan, any fiducthereof, nor the Company has
incurred any liability or penalty under Section 83 the Code or Section 502(i) of ERISA. Exceptvasild not have a Company Material
Adverse Effect, each Company Benefit Plan has begintained and administered in all material resgpgctompliance with its terms and
with ERISA and the Code, to the extent applicabéréto.

(d) Except as would not have a Company Materialekse Effect, neither the Company nor any ERISAlit# (during the period of its
affiliated status) has any existing liability curtly due and payable that has not been satisfiéalinnder Title IV of ERISA or Section 412
of the Code. To the knowledge of the Company, theeeno current plans to terminate, whether vohilgtar involuntarily, any materially
underfunded pension plan of the Company or any BRifiliate that is subject to Title IV of ERISA.

(e) Except as would not have a Company Materialehs Effect, to the knowledge of the Company, tlaeeeno pending or anticipated
claims against or otherwise involving any of thex@any Benefit Plans and no suit, action or othigation (excluding claims for benefits
incurred in the ordinary course of the Company BeR¢an activities) has been brought against dhwéspect to any such Company Benefit
Plan, except for any of the foregoing which woutd have a Company Material Adverse Effect.

(f) Al material contributions required to be maae of the date hereof to the Company Benefit Flane been made or provided for.

(g) The execution of, and performance of the tratigas contemplated by, this Agreement will notier alone or upon the occurrence of
additional or subsequent events) constitute anteweder any benefit plan, policy, arrangement seament or any trust or loan that will or is
reasonably likely to result in any payment (whetbieseverance pay or otherwise), accelerationjfergess of indebtedness, vesting,
distribution, increase in benefits or obligatiorfuad benefits with respect to any employee ofGloenpany.

(h) The Company has not entered into any severagieements or adopted any severance policies apfgito the Company or its
employees.

3.13. NO BROKERS. The Company has not enteredainyocontract, arrangement or understanding withpengon or firm which will or is
reasonably likely to result in the obligation cét@ompany, Parent or Merger Sub to pay any finfiee's, brokerage or agent's commissions
or other like payments in connection with the negimns leading to this Agreement or the consumomatif the transactions contemplated
hereby, except that the Company has retained NdBmc Montgomery Securities LLC as its financialiadr, the arrangements with which
have been disclosed in writing to Parent prioh® date hereof. Other than the foregoing arrangesniie Company is not aware of any cl
for payment of an'



finder's fees, brokerage or agent's commissiomshar like payments in connection with the negaire leading to this Agreement or the
consummation of the transactions contemplated lereb

3.14. OPINION OF FINANCIAL ADVISOR. The Company hesceived the opinion of NationsBanc Montgomeryusidies LLC
substantially to the effect that, as of the datedie the Exchange Ratio is fair to the holder€ompany Common Stock from a financial
point of view.

3.15. PARENT STOCK OWNERSHIP. Neither the Compaayany of its Subsidiaries owns any shares of R&emmon Stock or other
securities convertible into Parent Common Stock.

3.16. POOLING OF INTERESTS; TAX REORGANIZATION. The knowledge of the Company, having sought andioétl the advice of
its accounting advisors, the Company has not téieas of the date hereof failed to take) any achtich would prevent the accounting for
the Merger as a pooling of interests in accordawite Accounting Principles Board Opinion No. 16 PR NO. 16"), the interpretative
releases issued pursuant thereto, and the pronm@mte of the Commission. To the knowledge of they@any, the Company has not taken
or failed to take any action which would preverg Merger from constituting a reorganization wittie meaning of section 368 of the Code.

3.17. ENVIRONMENTAL MATTERS.

(a) For purposes of this Agreement, (i) "ENVIRONMEAL REQUIREMENTS" means any applicable laws, retjolss, ordinances or other
provisions having the force or effect of law, oygndicial, governmental, or administrative ordeegjuests, or determinations, or any
common law requirements relating to the protectibhuman health or the environment (both naturdhaorkplace), including without
limitation any Environmental Requirements concegrif) the use, generation, treatment, storagespraration, handling or disposal of
toxic, injurious or hazardous materials, substacasastes, toxic pollutants or contaminants, idiclg petroleum products, crude oil or any
by-products or derivatives thereof (as any of tiredoing terms are defined in federal, state aadl laws applicable to the Company or
Parent, as the case may be) (collectively, "HAZARIEDOMATERIALS"), (B) the control of soil, surface groundwater pollution products,
(C) air quality and emission standards, or (D) tiealafety and hazard communication matters; ahtdqJOMPANY REAL PROPERTIES"
means all real property ever owned, leased or oeduy the Company or any Company Predecessopiposes of this Section 3.17,
"COMPANY PREDECESSOR" shall include the former @tieg entities of RF Power Products, RF Plasma tritscand any division or
subsidiary of Plasmatherm which operated a busiatetfge current Company location, or at eitheheftivo previously disclosed locations:
701 Cooper Road, Voorhees, New Jersey or 502 GilbbdRoad, Voorhees, New Jersey.

(b) There has not been any violation of any Envitental Requirements by the Company or, to the kedgé of the Company, any Comp:
Predecessor, nor to the knowledge of the Compasyhegie been any third party claim or demand baped any Environmental
Requirements against the Company or any CompardeBessor, other than violations, claims or dem#matshave not resulted, and are not
reasonably likely to result, in a Company Matefdverse Effect.

(c) The Company has not disposed of, stored or asgdHazardous Materials on, nor has it transpatgdHazardous Materials from, any of
the Company Real Properties owned, leased or cedlyyi the Company, in violation of applicable Enwimental Requirements other than a
disposal, storage, use or transport which hasesufited in and is not reasonably likely to resul iCompany Material Adverse Effect. To the
knowledge of the Company, no Company Predecessadibposed of, stored or used any Hazardous Mistema nor has any such Company
Predecessor transported any Hazardous Materials fioy of the Company Real Properties owned, leasedcupied by such Company
Predecessor, in violation of applicable EnvironraéRequirements.

(d) To the knowledge of the Company, none of thiefang exists at any of the real property currgrtivned, leased or occupied by the
Company or existed at any of the Company |



Properties at the time the Company or the Compaegdeessor operated there: (i) underground stdsags, (i) asbestosentaining materie
in any friable or damaged form or condition, (iijaterials or equipment containing polychlorinatgghbnyls (PCBs), or (iv) landfills or
surface impoundments.

(e) To the knowledge of the Company, none of thmm@any Real Properties is or has been contamingtatiypHazardous Materials, in a
manner that has given or is reasonably likely t@ gise to any material liability on the part oét@ompany to any person, including without
limitation any governmental authority, for respogssts, corrective action costs, personal injurgpprty damage, natural resources damages
or attorney fees, pursuant to the Comprehensivérémmental Response, Compensation and Liability#ct980, as amended ("CERCLA"),
or the Solid Waste Disposal Act, as amended ("SWD@'any other Environmental Requirements, whefibderal, state or locally imposed.

ARTICLE 4
REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

Except as set forth in the disclosure scheduleveleld at or prior to the execution hereof to thenfany (the "PARENT DISCLOSURE
SCHEDULE") or in the Parent Reports (as define8éation 4.6) filed with the Commission prior to thete hereof, Parent and Merger Sub
make the following representations and warrantidhé Company as of the date of this Agreement.t&im "PARENT MATERIAL
ADVERSE EFFECT" has the meaning given to it in #ec8.14.

4.1. ORGANIZATION AND STANDING.

(a) Parent and each of its Significant Subsidigfileis a corporation duly organized, validly exigt and in good standing under the laws of its
jurisdiction of incorporation, (ii) has all requisicorporate power and authority to own, operatelease its properties and carry or

business as now conducted, and (iii) is duly gigalifo do business and is in good standing aseagiorcorporation in each jurisdiction in
which the failure to so qualify, or be in good steng, would have a Parent Material Adverse Effect.

(b) Merger Sub is a corporation duly organizedidiwlexisting and in good standing under the lafvgojurisdiction of incorporation. Merg
Sub was organized for purposes of consummatingainsactions contemplated by this Agreement. MeBgdr has not engaged in any
activity other than as provided in, or contemplatgdthis Agreement and, as of the date hereofpbdgbilities of any nature, contingent or
otherwise, other than liabilities or obligationatimay arise from this Agreement or the transast@mmtemplated hereby. The authorized
capital stock of Merger Sub consists of 1,000 shaféMerger Sub Common Stock, all of which arediglissued, fully paid and
nonassessable and are owned by Parent.

(c) Neither Parent nor any of its Subsidiaries|(iding without limitation Merger Sub) has (i) filemt had filed against it a petition in
bankruptcy or a petition to take advantage of ahgioinsolvency act, (ii) admitted in writing itsability to pay its debts generally, (iii) made
an assignment for the benefit of creditors, (iv)sented to the appointment of a receiver for itselny substantial part of its property or (v)
generally committed any act of insolvency (incluglthe failure to pay obligations as they becomé dudankruptcy.

4.2 CAPITALIZATION.

(a) The authorized capital stock of Parent consis8),000,000 shares of Parent Common Stock &@D)00 shares of preferred stock, par
value $0.001 per share ("PARENT PREFERRED STOCKS)of May 31, 1998, there were 22,542,346 shardsaoént Common Stock, and

no shares of Parent Preferred Stock, issued asthoding. From such date to the date of this Agezepmo additional shares of capital stock
of Parent have been issued, except pursuant extireise of options t



acquire Parent Common Stock granted by Parent (EMROPTIONS"). As of May 31, 1998, Parent Optioostquire 1,550,683 shares of
Parent Common Stock were outstanding. From suehtdahe date of this Agreement, no additional Ra@ptions have been granted.

(b) All of the issued and outstanding shares oéRa€ommon Stock have been duly authorized andlyatisued and are fully paid,
nonassessable and free of preemptive rights. @harParent Options, there are no existing andandsg warrants, rights, options,
subscriptions, convertible securities or other agrents or commitments which obligate Parent teeisansfer or sell any shares of capital
stock of Parent or Merger Sub.

(c) All of the shares of Parent Common Stock iskiab consideration in the Merger at the EffecTiime, when issued in accordance with
the terms and conditions of this Agreement, willdody authorized, validly issued, fully paid andiassessable and free of preemptive rights.

(d) Neither Parent nor any of its Subsidiaries|(iding without limitation Merger Sub) has any oatsiing bonds, debentures, notes or other
obligations pursuant to which the holders therenfehthe right to vote (or which are convertibleiot exercisable for securities having the
right to vote) with the stockholders of Parent ay enatter.

4.3. AUTHORIZATION; ENFORCEABILITY; NO VIOLATION.

(a) Each of Parent and Merger Sub has full corpguatver and authority to execute and deliver tigse@ment, and to perform its respective
obligations hereunder.

(b) All corporate action necessary on the partayeRt and Merger Sub for the execution, delivery p@rformance of this Agreement has
been duly taken. No approval of the stockholdeBarent is required by applicable law or the rolethe Nasdaq National Market in
connection with the consummation by Parent or Me8h of the transactions contemplated hereby.

(c) This Agreement constitutes (assuming this Agreret is a valid and binding obligation of the Comypja a valid and legally binding
obligation of each of Parent and Merger Sub, emfabte against Parent and Merger Sub, as applidaldecordance with its terms, subject to
the Enforceability Exceptions and compliance wiiRA.

(d) The execution, delivery and performance of igseement will not result in any conflict with,dach or violation of or default (or an ev
which, with notice or lapse of time or both, wouglohstitute a default), termination or forfeitureden (i) any terms or provisions of the
Certificate of Incorporation or the By-laws of Patrer any of its Subsidiaries (including withouhltation Merger Sub), (ii) any statute, rule,
regulation, judicial, governmental, regulatory dnanistrative decree, order or judgment applicablBarent or any of its Subsidiaries
(including without limitation Merger Sub), or (iigny agreement, lease, license, permit or othément to which Parent or any of its
Subsidiaries (including without limitation Mergeuld is a party or to which any of its assets atgest, except where any such breach,
violation, default, termination or forfeiture wouteht have or result in a Parent Material Adverde¢f

(e) There is no action, suit, proceeding or ingggton pending or threatened against Parent oohity Subsidiaries that questions the vali
of this Agreement or the right of Parent or Mer§eb to enter into this Agreement or to consumntageransactions contemplated hereby.

4.4. NO CONSENTS. No consent, approval, authoopatbrder, registration, qualification or filing of with any court or any regulatory
authority or any other governmental or administetiody is required on the part of Parent or anysdbubsidiaries for the consummation by
Parent and Merger Sub of the transactions contdatplay this Agreement, except (i) filings requiredrder to comply with the HSR Act, (
notices and filings required in order to complytwiihe Securities Act, the Exchange Act and statargiees or "blue sky" laws, (iii) the filing

of the Certificate of Merger with the New Jersegi®tary of State, and (iv) as may be required BRAS



4.5. COMPLIANCE WITH LAWS. Except where the failui@ so comply would not have a Parent Material Adgeffect, Parent and each
of its Subsidiaries (i) have all valid and curr@armits, and each Permit is in full force and éffand (ii) have made all filings and
registrations and the like, necessary or requiselhw to conduct their respective businesses agitly conducted. Neither Parent nor any of
its Subsidiaries has received any governmentat@ati any violation by such company of any law$esuregulation or orders applicable to
their respective businesses, which violation indhge of any Subsidiary is reasonably likely toehaarent Material Adverse Effect. Except
where the failure to comply would not have a Pakaterial Adverse Effect, (a) neither Parent noy ahits Subsidiaries is in default or is |

in compliance under any Permits, and (b) the bgsiaed operations of each of Parent and its Sualpgidiare in compliance with all
applicable foreign, federal, state, local and cpltvs, ordinances, regulations, judgments, ordkrstees or rules of any court, arbitrator or
governmental, regulatory or administrative agencgrity.

4.6. PARENT REPORTS.

(a) Parent has filed all reports, forms, regisradi schedules, statements and other documenisaedm be filed by it with the Commission
since November 17, 1995 (the "PARENT REPORTS")otheir respective dates, the Parent Reports dedhpk to form in all material
respects with the requirements of the SecuritigsoAthe Exchange Act, as the case may be, anajpgplcable rules and regulations
promulgated thereunder. Except to the extent tifatination contained in any Parent Report has laeeended, revised or superseded by a
Parent Report subsequently filed and publicly adé prior to the date of this Agreement, nonehefRarent Reports, when filed, contained
any untrue statement of a material fact or omittestate any material fact required to be statedeih or necessary to make the statements
therein, in light of the circumstances under whindly were made, not misleading.

(b) Each of the consolidated balance sheets ohPareluded in or incorporated by reference inte Brarent Reports (including the related
notes and schedules) fairly presents in all mdter&pects the consolidated financial position arfedt and its Subsidiaries as of its date, and
each of the consolidated statements of incomekistdders' equity and cash flows of Parent incluithedr incorporated by reference into the
Parent Reports (including any related notes anddidhbs) fairly presents in all material respectsititome, stockholders' equity and cash
flows, as the case may be, of Parent and its Siabigig for the periods set forth therein (subjecthe case of unaudited statements, to normal
yearend audit adjustments which would not be maténiamount or effect), in each case in accordantie @AAP, except as may be noted
therein and subject to the fact that unauditednitie statements do not contain full notes thereétrent and its Subsidiaries do not have any
liabilities or obligations required to be disclogadh consolidated balance sheet or the notestthprepared in accordance with GAAP, exc

(i) liabilities or obligations reflected on, or @sed against in, a consolidated balance sheedre@nPor in the notes thereto, and included in
the Parent Reports,

(ii) liabilities or obligations incurred since Mdr@1, 1998 in the ordinary course of business,isterg with past practices, or (iii) liabilities
disclosed in a Parent Report.

4.7. ABSENCE OF LITIGATION, ORDERS, JUDGMENTS.

(a) There are no actions, suits or proceedingsipgmat, to the knowledge of Parent, threatened kviigolve transactions of or otherwise
relate to Parent or any of its Subsidiaries or@fnguch companies' businesses or properties, abdamwequity, or before any arbitrator of any
kind, or before or by any federal, state, municimabther governmental department, commission,dydarreau, agency or other
instrumentality, domestic or foreign, that are orebly likely to have a Parent Material AdversecEff

(b) There are no outstanding orders, writs, injiomst, decrees, judgments, awards, determinatiodgections, which involve transactions of
or otherwise relate to Parent or any of its Subsiés or any of such companies' businesses or fiegeof any court or arbitrator or under
any outstanding order, regulation or demand offadgral, state, municipal or other governmentatimsentality, domestic or foreign, that
are reasonably likely to have a Parent Materialéxdeg Effect



4.8. ABSENCE OF CERTAIN CHANGES. Since March 319&9Parent and its Subsidiaries have conductedlthsinesses only in the
ordinary course of such businesses, except foaatign conducted outside the ordinary course oiiness which is not reasonably likely to
result in a Parent Material Adverse Effect, anddh®as not been (i) any Parent Material AdversedEfdr any event which is reasonably
likely to result in a Parent Material Adverse Effec

(i) any declaration, setting aside or paymentrof dividend or other distribution with respect t® ¢apital stock; or (iii) any material change
in its accounting principles, practices or methods.

4.9. TAXES. Parent (a) has timely filed all matefeeral, state and foreign tax returns requiceld filed by it for tax years ended prior to
the date of this Agreement or requests for extessimve been timely filed and any such request kaak been granted and not expired, and
all such returns are complete in all material respeb) has paid or accrued all taxes shown tdugeand payable on such returns and (c) has
properly accrued all such taxes for such perioissguent to the periods covered by such returns.

4.10. CONTRACTS. Each (a) agreement, contract anthutment, whether written or oral, to which Parenainy of its Subsidiaries is a
party or by which any of such companies is bourdhahich is filed as an exhibit to or described iRarent Report, and (b) agreement,
contract and commitment that is material to Paaeutits Subsidiaries taken as a whole and thaiewaesed into by Parent or any of its
Subsidiaries, or by which such company became haaftet the date of the Quarterly Report on ForrQLihost recently filed by Parent
(collectively, "PARENT CONTRACTS"), is a valid anegally binding obligation of Parent or the Subaigtiparty thereto and, to the
knowledge of Parent, the other parties theretareafble against Parent or the Subsidiary partgthand, to the knowledge of Parent, the
other parties thereto, in accordance with its tesubject to the Enforceability Exceptions. NeitRarent nor any Subsidiary party to a Parent
Contract is in material default of such Parent @awtt and, to the knowledge of Parent, no otheygara Parent Contract is in material
default of such Parent Contract. Neither ParentangrSubsidiary party to a Parent Contract haopadd any act or omitted to perform any
act which act or omission, with the giving of netior passage of time or otherwise, will become teria default thereunder. To the
knowledge of Parent, no other party to a Parenti@onhas performed any act or omitted to perfony act which act or omission, with the
giving of notice or passage of time or otherwis#l, iecome a material default thereunder.

4.11. INTELLECTUAL PROPERTY.

(a) Parent and its Subsidiaries own or have thg t@guse all Intellectual Property used by therthaoperation of their respective businesses,
except to the extent that the failure to have sigitts has not and is not reasonably likely to Iteéaui) a material adverse effect on Parent’

its Subsidiaries' ability to manufacture or sely @noduct or line of products that is material tréht and its Subsidiaries, taken as a wholt

a material adverse effect on Parent's or any @utssidiaries' ability to operate its businessdschvinability to so operate would have a
Parent Material Adverse Effect, (iii) a liabilitf Barent or any of its Subsidiaries, which liagiktould have a Parent Material Adverse Eff

or (iv) material redesign or other corrective cdst®arent or any of its Subsidiaries, which cesisld be material to Parent and its
Subsidiaries, taken as a whole. Parent and itsidakies have taken reasonably necessary actioratotain and protect their rights in the
material Intellectual Property that they own or.use

(b) Parent has not, within the past four yeargrfated with, infringed upon, misappropriated drestvise come into conflict with any
Intellectual Property rights of others, other tlzeny interference, infringement, misappropriatiorconflict with did not and is not reasonably
likely to result in (i) a material adverse effect Barent's or its Subsidiaries' ability to manufeetor sell any product or line of products that is
material to Parent and its Subsidiaries, takenwbdae,

(i) a material adverse effect on Parent's or dnijsdSubsidiaries' ability to operate its busiresssvhich inability to so operate would have a
Parent Material Adverse Effect, (iii) a liabilitf Barent or any of its Subsidiaries, which liagilktould have a Parent Material Adverse Eff

or (iv) material redesig



or other corrective costs to Parent or any of itesiliaries, which costs would be material to Pa@id its Subsidiaries, taken as a whole.
Parent has not received, and has no knowledgepf;lzarge, complaint, claim, demand or notice &liggny such interference, infringeme
misappropriation or conflict by Parent or any sf8ubsidiaries.

(c) To the knowledge of Parent, no fraud or misespntation has been made by (i) Parent or ang &ubsidiaries, (ii) any of their respective
officers, directors or employees or (iii) the redavinventors during the prosecution of any ofRfiagents of Parent or any of its Subsidiaries,

nor has any fraud or misrepresentation been indlidany documentation for or other disclosurehef intellectual Property of Parent or any
of its Subsidiaries.

4.12 EMPLOYEE BENEFIT PLANS.

(a) For purpose of this Agreement, (i) "PARENT BBENE PLANS" means all employee benefit plans andépbienefit arrangements
covering employees or former employees of ParesiitarSubsidiaries and all employee agreementsigirmycompensation, severance or
other benefits to any employee or former employfdeanent or one of its Subsidiaries.

(b) With respect to each Parent Benefit Plan thaitended to be a "qualified plan” within the miegrof Section 401(a) of the Code, either
(i) the IRS has issued a favorable determinatitieri¢hat has not been revoked, or (ii) an appbecafor a favorable determination letter was
timely submitted to the IRS for which no final actihas been taken by the IRS. To the knowledged®, there is no reason that is not
susceptible to cure why the qualified status uigmtion 401(a) of the Code of any Parent Benedit Rlould be denied or revoked, whether
retroactively or prospectively.

(c) Except as would not have a Parent Material Astv&ffect, no Parent Benefit Plan, any fiducidqréeof, nor Parent has incurred any
liability or penalty under Section 4975 of the CamteSection 502(i) of ERISA. Except as would notda Parent Material Adverse Effect,
each Parent Benefit Plan has been maintained anthistered in all material respects in compliangthits terms and with ERISA and the
Code, to the extent applicable thereto.

(d) Except as would not have a Parent Material Asiy&ffect, neither Parent nor any ERISA Affiliétieiring the period of its affiliated
status) has any existing liability currently duel grayable that has not been satisfied in full ufidiée 1V of ERISA or Section 412 of the
Code. To the knowledge of Parent, there are n@ntiplans to terminate, whether voluntarily or itwxarily any materially underfunded
pension plans of Parent or any ERISA Affiliate the¢ subject to Title IV of ERISA.

(e) Except as would not have a Parent Material Asb/&ffect, to the knowledge of Parent, there arpanding or anticipated claims against
or otherwise involving any of the Parent Benefdrid and no suit, action or other litigation (exahgdclaims for benefits incurred in the
ordinary course of the Parent Benefit Plan acésitihas been brought against or with respect teacly Parent Benefit Plan, except for an
the foregoing which would not have a Parent Matédverse Effect.

(f) All material contributions required to be maate of the date hereof to the Parent Benefit Plame been made or provided for.

(9) The execution of, and performance of the tratigas contemplated by, this Agreement will notier alone or upon the occurrence of
additional or subsequent events) constitute antawsdter any benefit plan, policy, arrangement seament or any trust or loan that will or
may result in any payment (whether of severanceopayherwise), acceleration, forgiveness of inddbess, vesting, distribution, increase in
benefits or obligation to fund benefits with respecany employee of Parent or any of its Subsiea



4.13. NO BROKERS. Neither Parent nor any of itsssdiiries has entered into any contract, arrangeoramderstanding with any persor
firm which will or is reasonably likely to result the obligation of the Company, Parent or Mergds 8 pay any finder's fees, brokerage or
agent's commissions or other like payments in cctiore with the negotiations leading to this Agreatner the consummation of the
transactions contemplated hereby, except that Phasrretained PaineWebber Incorporated as itedinhadvisor, the arrangements with
which have been disclosed in writing to the Compangr to the date hereof. Other than the foregaimgngements, Parent is not aware of
any claim for payment of any finder's fees, brogerar agent's commissions or other like paymentsimection with the negotiations
leading to this Agreement or the consummation eftthnsactions contemplated hereby.

4.14. COMPANY STOCK OWNERSHIP. Neither Parent noy af its Subsidiaries owns any shares of Compamyi@on Stock or other
securities convertible into Company Common Stock.

4.15. POOLING OF INTERESTS; TAX REORGANIZATION. Tbe knowledge of Parent, having sought and obtaine@dvice of its
accounting advisors, neither Parent nor any dbifissidiaries has taken (or as of the date herdefifa take) any action which would prewv:
the accounting for the Merger as a pooling of ie$és in accordance with APB No. 16, the interpiegakleases issued pursuant thereto, and
the pronouncements of the Commission. To the kndgdeof Parent, neither Parent nor any of its Sudn$ed has taken or failed to take any
action which would prevent the Merger from consiitg a reorganization within the meaning of sec86® of the Code.

4.16. ENVIRONMENTAL MATTERS.

(a) For purposes of this Agreement, "PARENT REALLFERTIES" means all real property ever owned, as@ccupied by Parent or any
of its Subsidiaries or any predecessor to theimmsses (each, a "PREDECESSOR").

(b) There has not been any violation of any Envitental Requirements by Parent or any of its Sudset or, to the knowledge of Parent,
any Predecessor, nor to the knowledge of Parerthleas been any third party claim or demand baged any Environmental Requirements
against Parent or any or its Subsidiaries or apg@&ressor, other than violations, claims or dem#ratshave not resulted, and are not
reasonably likely to result in, a Parent MateridvArse Effect.

(c) Neither Parent nor any of its Subsidiaries diaposed of, stored or used any Hazardous Matemnglaor has any of such companies
transported any Hazardous Materials from, any @Rharent Real Properties owned, leased or occbyi®@rent or any of its Subsidiaries, in
violation of applicable Environmental Requiremether than a disposal, storage, use or transgodhwas not resulted in and is not
reasonably likely to result in a Parent MateriavAse Effect. To the knowledge of Parent, no Presar has disposed of, stored or used any
Hazardous Materials on, nor has any Predecessmpimated any Hazardous Materials from, any of i@ Real Properties owned, lease
occupied by such Predecessor, in violation of apple Environmental Requirements.

(d) To the knowledge of Parent, none of the follogvexists at any of the Parent Real Propertiesmn@erground storage tanks, (ii) asbestos-
containing material in any friable or damaged fanntondition,

(iii) materials or equipment containing polychlatad biphenyls (PCBs), or

(iv) landfills or surface impoundments.

(e) To the knowledge of Parent, none of the PaRexal Properties is or has been contaminated byHamgrdous Materials, in a manner that
has given or is reasonably likely to give rise hy anaterial liability on the part of Parent or arfyits Subsidiaries to any person, including
without limitation any governmental authority, fi@sponse costs, corrective action costs, persojual/j property damage, natural resources
damages or attorney fees, pursuant to CERCLA or 8Wibany other Environmental Requirements, whetbéderal, state or locally impost



ARTICLE 5
COVENANTS

5.1. ALTERNATIVE PROPOSALS.

(a) Upon execution and delivery of this Agreeméms, Company, its affiliates and their respectiviicefs, directors, employees,
representatives and agents shall immediately @asexisting discussions or negotiations, if amnducted with any parties heretofore with
respect to any acquisition of all or any materi@ttion of the assets of, or any equity interesthie, Company or any business combination
with the Company.

(b) Prior to the Closing Date, the Company mayglydh response to unsolicited requests theretonish non-public information regarding
itself to any corporation, partnership, persontbeoentity or group in respect of, and may pagrtite in discussions and negotiate with such
entity or group concerning, a business combinatiogrger, sale of material assets, sale of shareapital stock or similar transaction
involving the Company (a "TRANSACTION"), PROVIDEDa4t (i) such entity or group has submitted a wmifpeoposal to the Board of
Directors of the Company relating to any such Taatien (an "ALTERNATIVE PROPOSAL"), (ii) the entityr group enters into
confidentiality agreements with the Company witbpect to such non-public information, and (iii) eard of Directors of the Company
("COMPANY BOARD"), by a majority vote, determinas its good faith judgment, based as to legal matierthe advice of legal counsel,
that failing to take such action would constituteraach of the Company Board's fiduciary duty. Teenpany Board shall provide a copy of
any such written proposal to Parent and Mergerif®uiediately after receipt thereof, unless prohibitg the terms of such proposal.

(c) Neither the Company nor any of its affiliatasy any of such persons' respective officers, thrscemployees, representatives or agents,
shall, directly or indirectly (i) encourage, sdljgharticipate in or initiate discussions or negtitins with, or provide any information to, any
corporation, partnership, person or other entitgroup (other than Parent and Merger Sub, anyea#ibr associate of Parent and Merger Sub
or any designees of Parent and Merger Sub) comaeaniy Transaction, or

(i) authorize, propose or announce an intentioauthorize or propose any Transaction (other tharMerger), unless and until the Company
has received an Alternative Proposal in writing smelCompany Board, by majority vote, has deterdhindts good faith judgment, based as
to legal matters on the advice of legal counset, thiling to take such action would constitutereaeh of the Company Board's fiduciary d
PROVIDED, HOWEVER, that nothing herein shall prewvétre Company Board from taking, and disclosingh®® Company's stockholders, a
position contemplated by Rules 14d-9 and 14e-2 ptoated under the Exchange Act with regard to angér offers; PROVIDED,
FURTHER, that the Company Board shall not recomnthatithe stockholders of the Company tender gteres in connection with any
such tender offer unless the Company Board by arnibhajote determines in its good faith judgmeraséd as to legal matters on the advic
legal counsel, that failing to take such action ldawonstitute a breach of the Company Board's fatyauty.

(d) Nothing in this Section 5.1 shall (i) permiet@ompany to terminate this Agreement (except esipally provided in Article 7 hereof),
(il) permit the Company to enter into any agreenveittt respect to a Transaction during the termhaf Agreement (it being agreed that
during the term of this Agreement, the Companylsiatlenter into any agreement with any person phatides for, or in any way facilitates,
a Transaction, other than a confidentiality agregnrecustomary form), or (iii) affect any otherliglation of the Company under this
Agreement



5.2. INTERIM OPERATIONS OF THE COMPANY.

(a) Prior to the Effective Time, except as setHant Section 5.2 of the Company Disclosure Schedubs contemplated by any other
provision of this Agreement, unless Parent hasetesl in writing thereto, the Company:

(i) shall, and shall cause Company Subsidiarydagdact its operations according to their usualui@gand ordinary course in substantially
the same manner as heretofore conducted;

(i) shall use its reasonable efforts to presentadt its business organizations and goodwill, keaegilable the services of its officers and
employees and maintain satisfactory relationshigpls those persons having business relationshigs tvém;

(iii) shall not amend its Certificate of Incorpdmat or Bylaws or the charter documents of Compaunlys&liary;

(iv) shall promptly notify Parent of (A) any matareadverse change in its condition (financial dreptvise), business, properties, assets,
liabilities or the normal course of its busines®bits properties, (B) any material litigation ¢o,the extent known to the Company, any
material governmental complaints, investigationkesirings against or otherwise involving the ComypamCompany Subsidiary (or
communications indicating that the same may beeroptated), or (C) the breach of any Company reptatien or warranty contained
herein;

(v) shall promptly deliver to Parent true and cotr@pies of any report, statement or scheduld fiethe Company with the Commission
subsequent to the date of this Agreement;

(vi) shall not enter into or amend any employmeatierance or similar agreements or arrangemertisawit of its or Company Subsidiary's
directors or executive officers, except (A) in trdinary course of business consistent with pasttime, or (B) as otherwise provided in this
Agreement;

(vii) shall not, and shall not permit Company Sdisiy to, authorize, propose or announce an irdgartt authorize or propose, or enter into
negotiations or an agreement with respect to agyiaition of assets or securities, any dispositibassets or securities or any release or
relinquishment of any contract rights, which aciigiss, dispositions, releases or relinquishmeraslal be outside the ordinary course of
business and would involve aggregate consideratiencess of $500,000;

(viii) shall not issue any shares of capital stoclsecurities, except upon exercise of Companyddptoutstanding as of the date hereof, or
effect any stock split or otherwise change its zdigation;

(ix) shall not grant, confer or award any optioagpreciation rights, warrants, conversion righgstnicted stock, stock units, performance
shares or other rights, not existing on the datedfewith respect to any shares of its capitatistar other securities of the Company;

(x) shall not take any actions which would, or wbhbk reasonably likely to, prevent the Merger frquialifying as a reorganization within the
meaning of Section 368 of the Code;

(xi) shall not take any actions which would, or Wwbhe reasonably likely to, prevent the Merger froualifying as a transaction to be
accounted for as a pooling of interests in accardamth APB No. 16;

(xii) except as required by applicable law (in whizase prompt notice shall be given by the Compamarent), shall not amend in any
material respect the terms of the Company Ben#its? including without limitation any employmesgverance or similar agreements or
arrangements in existence on the date hereof,aptaahy new employee benefit plans, programs angements or any employment,
severance or similar agreements or arrangem



(xiii) shall not incur, create, assume or otherviseome liable for borrowed money or assume, gteearndorse or otherwise become
responsible or liable for the obligations of anlyeatindividual, corporation or other entity, excepthe ordinary course of business;

(xiv) shall not make any loans or advances to ghgrgperson, except in the ordinary course of lassn

(xv) shall not make any material tax election oftran in the ordinary course, or without the conséiParent, which shall not unreasonably
be withheld, settle or compromise any materiallighility;

(xvi) shall not declare, set aside or pay any dinidl or make any other distribution or payment wétspect to any shares of its capital stock or
other ownership interests;

(xvii) shall not directly or indirectly redeem, mimase or otherwise acquire any shares of its dapitek, or make any commitment for any
such action; and

(xviii) shall not agree, in writing or otherwis®, take any of the foregoing actions or take anipaathich would make any representation or
warranty in Article 3 hereof untrue or incorrectainy material respect as of the Closing Date.

5.3. INTERIM OPERATIONS OF PARENT.

(a) Prior to the Effective Time, except as conteatgd by another provision of this Agreement, untaesCompany has consented in writing
thereto, Parent:

(i) shall, and shall cause its Subsidiaries todowhtheir operations according to their usualuta@gand ordinary course in substantially the
same manner as heretofore conducted; PROVIDED, HOB¥E that any Subsidiary of Parent shall be peedjtand Parent shall be
permitted to cause such Subsidiary, without thét@rriconsent of the Company, to take actions oaittsid usual, regular and ordinary course
of such Subsidiary's business if such actions ddaee a material effect on the operations of Raaed its Subsidiaries, taken as a whole;

(i) shall use its reasonable efforts (A) to presentact the business organizations and goodivlarent and its Subsidiaries, (B) to keep
available the services of Parent's officers andleyegs and each of its Subsidiaries' officers addmployees and (C) to maintain
satisfactory relationships with those persons t@binsiness relationships with them;

(iii) shall not, and shall not permit any of itsifidiaries to, amend their respective Certificatelicorporation or Bylaws or comparable
charter documents (other than amendments to théectlcuments of any Subsidiary, which amendmargsiot material to Parent or to the
consummation of the transactions contemplated isyA@greement);

(iv) shall promptly notify the Company of (A) anyaterial change in its condition (financial or othiese), business, properties, assets,
liabilities or the normal course of its busines®bits properties, (B) any material litigation do,the extent known to Parent, material
governmental complaints, investigations or hearagginst or otherwise involving Parent or any ef3tibsidiaries (or communications
indicating that the same may be contemplated)Cdtl{e breach by Parent or Merger Sub of any akjtsesentations or warranties contained
herein;

(v) shall promptly deliver to the Company true adrect copies of any report, statement or schefilatéby Parent with the Commission
subsequent to the date of this Agreement;

(vi) shall not, and shall not permit any of its Sigliaries to, authorize, propose or announce amfiun to authorize or propose, or enter into
negotiations or an agreement with respect to aguiaition of assets or securities, any dispositibassets or securities or any releas



relinquishment of any contract rights, which aciigiss, dispositions, releases or relinquishmeraslal be outside the ordinary course of
business and would involve aggregate consideratiencess of $2,500,000;

(vii) shall not issue any shares of capital stockexurities, except upon exercise of Parent Ogtiurtstanding as of the date hereof;

(viii) except in the ordinary course or busine$mlknot grant, confer or award any options, apiatéan rights, warrants, conversion rights,
restricted stock, stock units, performance sharesher rights, not existing on the date hereothwespect to any shares of its capital stock or
other securities of Parent;

(ix) shall not, and shall not permit any of its Siglaries (including without limitation Merger Sut), take any actions which would, or would
be reasonably likely to, prevent the Merger fromlidying as a reorganization within the meaningettion 368 of the Code;

(x) shall not, and shall not permit any of its Sdizies (including without limitation Merger Suty), take any actions which would, or would
be reasonably likely to, prevent the Merger fromliying as a transaction to be accounted for pealing of interests in accordance with
APB No. 16;

(xi) shall not incur, create, assume or otherwiseome liable for borrowed money or assume, guagaptedorse or otherwise become
responsible or liable for the obligations of anlgestindividual, corporation or other entity, excéapthe ordinary course of business;

(xii) shall not declare, set aside or pay any divid or make any other distribution or payment wétspect to any shares of its capital stock;

(xiii) shall not directly or indirectly redeem, palrase or otherwise acquire any shares of its dagpitek or make any commitment for any s
action; and

(xiv) shall not, and shall not permit any of itsbSidiaries to, agree, in writing or otherwise,dke any of the foregoing actions or take any
action which would make any representation or weyr@n Article 4 hereof untrue or incorrect in amaterial respect as of the Closing Date.

5.4. MEETING OF STOCKHOLDERS. The Company will tedeaction necessary in accordance with applickbleand its Certificate of
Incorporation and Bylaws to convene a meeting$iockholders (the "STOCKHOLDERS' MEETING") asmppily as practicable to
consider and vote upon the approval of this Agredraed the transactions contemplated hereby. The Bafdbitectors of the Company sh
recommend such approval, and the Company shalltidkenful action to solicit such approval, incind, without limitation, timely mailing
the Proxy Statement/Prospectus (as defined in@ebtB); PROVIDED, HOWEVER, that such recommendatio solicitation shall not be
required if and to the extent that the Company Baatermines, after the date hereof, and upondhiee of outside counsel, that the making
of such recommendation or solicitation would inebr breach of its fiduciary duties to its stockleotdimposed by law.

5.5. FILINGS; OTHER ACTIONS. Subject to the ternmelaonditions herein provided, the Company andmateall: (a) promptly make
their respective filings and thereafter make amgptequired submissions under the HSR Act witpaesto the Merger; (b) use all reason
efforts to cooperate with one another in (i) detaeing which other filings are required to be madiepto the Effective Time with, and which
other consents, approvals, permits or authorizatése required to be obtained prior to the Effeciiime from, governmental or regulatory
authorities of the United States, the several stael foreign jurisdictions in connection with #eecution and delivery of this Agreement :
the consummation of the transactions contemplageelly and (ii) timely making all such filings anchély seeking all such consents,
approvals, permits or authorizations; and (c) Uiseeasonable efforts to take, or caust



be taken, all other action and do, or cause todoe dall other things necessary, proper or appatgpto consummate and make effective the
transactions contemplated by this Agreement.

5.6. HSR ACT.

(a) The parties shall take all actions reasonabbessary or appropriate to cause the prompt eigirat termination of any applicable waiti
period under the HSR Act in respect of the Mergmiuding without limitation complying as promptis practicable with any requests by the
Federal Trade Commission or Department of Justicadditional information.

(b) In furtherance and not in limitation of the emants in Sections 5.5 and 5.6(a), the partie$ sbaltheir reasonable best efforts to resolve
any objections that may be asserted under anyrastiLaw (as defined in paragraph (d) of this $&ch.6) with respect to the Merger or any
other transactions contemplated by this Agreemextigpt that neither Parent nor the Company nooéitg respective Subsidiaries shall be
required, by this paragraph (b) or otherwise, th Beld separate or divest any of its (or anyStgsidiaries' or affiliates) businesses, product
lines, assets or properties (or to agree or conutitke any such action) in order to resolve amhsbjections. If any administrative, judicial
or legislative action or proceeding is instituted threatened to be instituted) challenging theddeor any other transactions contemplated
hereby as violative of any Antitrust Law, the pastshall cooperate and use their best efforts @iggly to contest and resist any such actic
proceeding, and to have vacated, lifted, reversed/erturned any decree, judgment, injunction beobrder (whether temporary, prelimin
or permanent) that is in effect and that restrigtsyents or prohibits consummation of the Mergeaary other transaction contemplated by
this Agreement, including without limitation by wigously pursuing all available avenues of admiatste and judicial appeal and legislative
action.

(c) Each of the Company, Parent and Merger Sul gfahptly inform the other parties of any matedammunication received by such pi
from the Federal Trade Commission, the Antitrusti€dn of the Department of Justice or any otharegpmental or regulatory authority
regarding any of the transactions contemplatediyeiRarent and Merger Sub will advise the Companynptly in respect of any
understandings, undertakings or agreements whidmPar Merger Sub propose to make or enter inth thie Federal Trade Commission,
Antitrust Division of the Department of Justiceamry other governmental or regulatory authority rdgay any of the transactions
contemplated hereby.

(d) "ANTITRUST LAW" means the Sherman Act, as amethdhe Clayton Act, as amended, the HSR Act, gdeFal Trade Commission
Act, as amended, and all other federal, state aradgh statutes, rules, regulations, orders, decwministrative and judicial doctrines and
other laws that are designed or intended to prohistrict or regulate actions having the purpmrseffect of monopolization or restraint of
trade.

5.7. INSPECTION OF RECORDS. From the date herettiedEffective Time, each of the Company and Paskeal (a) allow all designated
officers, attorneys, accountants and other reptatees of the other party reasonable access egadbnable times to its respective offices,
records and files, correspondence, audits and giepeas well as to all information relating te iespective commitments, contracts, titles
and financial position, or otherwise pertainingtsorespective business and affairs, (b) furnistihéoother party and the other party's counsel,
financial advisors, auditors and other authorizgt@sentatives such financial and operating datatrer information as such persons may
reasonably request and (c) instruct its respeetinployees, counsel and financial advisors to caiperith the other party in the other party's
investigation of its respective business.

5.8. PUBLICITY. The initial press release relatioghis Agreement shall be a joint press releasetlaereafter the Company and Parent s
subject to their respective legal obligations (inihg requirements of stock exchanges and simaluregulatory bodies), consult with each
other, and use reasonable efforts to agree updethef any press release, before issuing any puess release or otherw



making public statements with respect to the tretisias contemplated hereby and in making any fdimgth any federal or state governme
or regulatory agency or with any national secwsig@change with respect thereto.

5.9. PROXY STATEMENT/PROSPECTUS.

(a) Parent and the Company shall cooperate andgilpprepare and Parent shall file with the Comimis®s soon as practicable a
Registration Statement on Form S-4 under the SezuiAct (the "REGISTRATION STATEMENT"), with respeto the Parent Common
Stock issuable in the Merger, which Registraticaie3hent shall contain the proxy statement withe@esfo the meeting of the stockholders of
the Company in connection with the Merger (the "PRGGTATEMENT/PROSPECTUS"). Notwithstanding the fgoéng, the Company and
Parent may elect to file the Proxy Statement/ Rrolyfs pursuant to Section 14 of the Exchange Aet confidential basis and to receive,
respond to and clear all Commission comments timeigrior to filing the Registration Statement.

(b) The parties will cause the Proxy Statementfsrotis, and Parent will cause the RegistratioreBtant, to comply as to form in all
material respects with the applicable provisionthefSecurities Act, the Exchange Act and the ratesregulations thereunder. Parent shall
use all reasonable efforts, and the Company shap@rate with Parent, (i) to have the Registrafitatement declared effective by the
Commission as promptly as practicable, and (ipltain timely any and all necessary state secsiiie'blue sky" permits or approvals
required to carry out the transactions contemplbtethis Agreement.

(c) The information supplied by the Company foduiséon or incorporation by reference in the Proxgt@&ment/Prospectus and the
Registration Statement shall not (i) at the timeRegistration Statement is declared effectiviatithe time the Proxy Statement/Prospectus
(or any amendment thereof or supplement theretiilsismailed to holders of Company Common StodR, gt the time of the Stockholders'
Meeting, and

(iv) at the Effective Time, contain any untrue staént of a material fact or omit to state a maltéaic required to be stated therein or
necessary to make the statements therein, inghedf the circumstances under which they are maotemisleading.

(d) The information supplied by Parent for inclusiar incorporation by reference in the Proxy StaetiProspectus and the Registration
Statement shall not (i) at the time the Registratatement is declared effective,

(i) at the time the Proxy Statement/Prospectusafyramendment thereof or supplement thereto)ssrfiailed to holders of Company
Common Stock,

(iii) at the time of the Stockholders' Meeting, dig at the Effective Time, contain any untruetstaent of a material fact or omit to state a
material fact required to be stated therein or s&&ey to make the statements therein, in the tifjitite circumstances under which they are
made, not misleading.

(e) No amendment or supplement to the Proxy StatgRm@spectus will be made by the Company or Pavéghbut the approval of the other.
Parent will advise the Company, promptly afteeitaives notice thereof, of the time when the Regfish Statement has become effective or
any supplement or amendment has been filed, thansg of any stop order, the suspension of thefigaibn of the Parent Common Stock
issuable in connection with the Merger for offermgsale in any jurisdiction, or any request by @mnmission for amendment of the Proxy
Statement/ Prospectus or the Registration Stateareamtmments thereon and responses thereto orgsgumethe Commission for additional
information.

5.10. LISTING APPLICATION. Parent shall promptlygmare and submit to the Nasdaq National Markedtiadj application covering the
shares of Parent Common Stock issuable in the Meaigd shall use its best efforts to obtain, ptiothe Effective Time, approval for the
listing of such Parent Common Stock, subject taciaff notice of issuance.

5.11. AFFILIATE LETTERS. At least 30 days priorttee Closing Date, the Company shall deliver to Riaadist of names and addresses of
those persons who were, in the Company's reasopalgment, a:



of the record date for the Stockholders' Meetiadfiliates" of the Company within the meaning ofl®@45 of the rules and regulations
promulgated under the Securities Act (each sucbopean "AFFILIATE"). The Company shall provide €airsuch information and
documents as Parent shall reasonably request fpoges of reviewing such list. The Company shadlalsreasonable efforts to deliver or
cause to be delivered to Parent, prior to the GtpBiate, from each of the Affiliates of the Compaagntified in the foregoing list, an affilia
letter in form and substance reasonably acceptalile Company and Parent (collectively, "AFFILIATETTERS"). Parent shall be entitl
to place legends as specified in such Affiliatetdest on the certificates evidencing any Parent Com8tock to be received by such Affilia
pursuant to the terms of this Agreement, and teeisgppropriate stop transfer instructions to taedfer agent for the Parent Common Stock,
consistent with the terms of such Affiliate Letters

5.12. EXPENSES. Whether or not the Merger is comsated, all costs and expenses incurred in conmewtih this Agreement and the
transactions contemplated hereby shall be paithéyparty incurring such expenses except as exgrpsslided herein and except that the
filing fee in connection with the filing of the Ristration Statement or Proxy Statement/Prospectiisthe Commission and the expenses
incurred in connection with printing and mailingtRegistration Statement and the Proxy Statemesectus shall be shared equally by the
Company and Parent.

5.13. EMPLOYEE BENEFITS.

(a) For a period of two years following the EffeetiTime, Parent shall provide to persons who angl@yaes of the Company at the Effective
Time (the "COMPANY PERSONNEL") employee compensatimd benefit plans, programs and arrangementshweitectively for the
Company Personnel, as a whole, are in the aggreghstantially comparable to the employee compemsahd benefit plans, programs and
arrangements generally provided to the employe#iseo€ompany immediately prior to the Effective €inPROVIDED, HOWEVER, that
subject to the foregoing, Parent shall not be piiadl from amending or terminating any particulanplprogram or arrangement, or from
substituting any such plans, programs or arrang&sweith plans, programs or arrangements applicabtkavailable to other employees of
Parent and its Subsidiaries.

(b) Following the Effective Time, Parent shall cadise benefit plans covering the Company Persdoiielving the Effective Time (the
"BENEFIT PLANS") to continue to recognize the seevcredit of the Company Personnel accrued asedttfective Time under the
Company Benefit Plans for purposes of participat@igibility and vesting of benefits, to the extg@ermissible by the terms of such Benefit
Plans.

(c) In the event of any change in coverage thali@pgenerally to the Company Personnel duringwheyear period following the Effective
Time under any Benefit Plan that provides medicdlealth benefits, Parent shall (i) cause such fdPkan to recognize credit toward
satisfying deductible expense requirements, oyteafket expense limits and maximum lifetime bengfitts of such Company Personnel or
their eligible dependents, (ii) waive any pre-drigtcondition, exclusion or limitation, as and e textent any such matter would previously
have been recognized or waived (as the case maynbe) the applicable Company Benefit Plan, andvwaive any waiting period or
minimum service requirements.

5.14. AGREEMENTS. Between the date hereof and tbeify Date, neither Parent nor the Company simadirénto any agreement which
Parent or the Company, as the case may be, knolssaeason to know is reasonably likely to canyenaajor customer of Parent or the
Company (or their respective subsidiaries) to taat@ any material contracts, agreements or otHeyations that exist between that custol
on the one hand, and Parent, the Company (or Panerthe Company following the Merger) or any sdiasy of either, on the other hand :
Parent and the Company shall take all reasonabitenaappropriate to an effort to avoid such terrtiora

5.15. TAKEOVER STATUTE. If any "fair price," "moratium," "control share acquisition” or other forrhamti-takeover statute or regulati
shall become applicable to the transactions coristbhereby, th



Company and the Company Board shall grant suctoapfsr and take such actions as are reasonablyszgeso that the transactions
contemplated hereby may be consummated as proagplyacticable on the terms contemplated herebyptidwise act to eliminate or
minimize the effects of such statute or regulabarthe transactions contemplated hereby; PROVICHEDWEVER, that the Company and
the Company Board shall not be required to graci sypprovals or take such actions if the Compamgr@doy majority vote, determines in
its good faith judgment, based as to legal matiarthe advice of legal counsel, that granting safgbrovals or taking such actions would
constitute a breach of the Company's Board's fatyaiuties.

5.16. DIRECTORS' AND OFFICERS' INDEMNIFICATION ANINSURANCE.

(a) The Certificate of Incorporation and Byws of the Surviving Corporation shall contain thepective provisions that are set forth, as e
date of this Agreement, in the Certificate of Inmanation and the By-laws of the Company dealindnwidemnification of officers and
directors of the Company, Company Personnel angr @érsons specified therein, including withoutitétion Article VII of the Bylaws of
the Company (collectively, the "INDEMNIFICATION PROSIONS"), which provisions shall not be amendeghealed or otherwise
modified for a period of six years from the EffeetiTime in any manner that would affect adverskéyrights thereunder with respect to
actions or events occurring prior to the Effectivme of individuals who were entitled to such indefication prior to the Effective Time.

(b) The Surviving Corporation shall maintain ineff for at least six years from the Effective Tidiectors' and officers' liability insurance
with an insurance company rated at least "A" by ABdst Company, covering the persons who, as afiaie of this Agreement, are covered
by the Company's directors' and officers' liabilitgurance policy (the "CURRENT POLICY"). The coage provided by the directors' and
officers' liability insurance maintained by the @iuing Corporation shall be substantially similarthe coverage provided by the Current
Policy.

(c) Parent shall guarantee the obligations of th&i8ing Corporation provided by this Section 5.16.

(d) This Section 5.16 shall survive the consumnmatibthe Merger, is intended to benefit the Compaing Surviving Corporation and each
indemnified party, and shall be enforceable byitldemnified parties.

5.17 BOARD OF DIRECTORS OF PARENT. Parent shallseagach of Gerald M. Starek and Arthur Zafiropdalbe appointed to the
Board of Directors of Parent as of the Effectiven&j provided such person agrees to so serve thatilext meeting of the stockholders of
Parent at which directors are to be elected, atitlauth person's successor has been elected atiflegl

ARTICLE 6
CONDITIONS TO CLOSING

6.1. CONDITIONS TO EACH PARTY'S OBLIGATION TO EFFHCTHE MERGER. The respective obligation of eachy#s effect the
Merger shall be subject to the fulfillment at oigprto the Closing Date of the following conditions

(a) This Agreement and the transactions contenplageeby shall have been approved by the requisteof the holders of the issued and
outstanding shares of capital stock of the Company.

(b) The waiting period applicable to the consumoratif the Merger under the HSR Act shall have epor been terminated.

(c) Neither of the parties hereto shall be subj@etny order or injunction of a court of competgmisdiction in the United States which
prohibits the consummation of the transacti



contemplated by this Agreement. In the event ach suder or injunction shall have been issued, @acty agrees to use its best efforts to
have any such injunction lifted.

(d) The Registration Statement shall have becoffieetefe and shall be effective at the Effective €rand no stop order suspending
effectiveness of the Registration Statement skeadktbeen issued, no action, suit, proceeding @sinyation by the Commission to suspend
the effectiveness thereof shall have been initiatetibe continuing, and all material approvals uistite securities laws relating to the
issuance or trading of the Parent Common Stocletisdued to the Company stockholders in conneetitinthe Merger shall have been
received.

(e) The Parent Common Stock to be issued to thep@oynstockholders in connection with the Mergeltldfeve been approved for listing on
the Nasdaq National Market, subject only to officiatice of issuance.

(f) All consents, authorizations, orders and appl®wf (or filings or registrations with) any gomerental commission, board or other
regulatory body required in connection with the@x®n, delivery and performance of this Agreem@mtluding without limitation ISRA)
shall have been obtained or made, except for lingconnection with the Merger and any other daets required to be filed after the
Effective Time and except where the failure to halbtained or made any such consent, authorizatioler, approval, filing or registration
would not have a material adverse effect on thénless of Parent (and its Subsidiaries) and the @ompaken as a whole, following the
Effective Time.

6.2. CONDITIONS TO OBLIGATION OF THE COMPANY TO EEHCT THE MERGER. The obligation of the Company tfeef the
Merger shall be subject to the fulfillment at oigprto the Closing Date of the following conditions

(a) Parent shall have performed in all materigbeess its agreements contained in this Agreemeptined to be performed on or prior to the
Closing Date, the representations and warranti€aoént and Merger Sub contained in this Agreemedtin any document delivered in
connection herewith shall be true and correctlimalterial respects as of the Closing Date, exttggitthose representations and warranties
which address matters only as of a particular glatdl have been true and correct as of such dateth® Company shall have received a
certificate of the President or a Senior Vice Rfest of Parent, dated the Closing Date, certifgymguch effect.

(b) The Company shall have received, prior to fifective date of the Registration Statement, thimiop of Dewey Ballantine LLP, counsel
to the Company, to the effect that the Merger bdltreated for federal income tax purposes asrgaa@ation within the meaning of section
368(a) of the Code, and that the Company, ParehMmrger Sub each will be a party to that reorgaion within the meaning of section 368
(b) of the Code, and such firm shall have recordalrsuch opinion as of the Closing Date. In rendgesinch opinion, Dewey Ballantine LLP
may require and rely upon such certificates ofGoenpany, Parent and Merger Sub and/or their reispeafficers or principal stockholders
are customary for such opinions.

(c) The Company shall have received a letter of KPReat Marwick LLP, its independent public accont#adated as of the Closing Date
form and substance reasonably satisfactory to tmepgany, stating that such accountants concur withagement's conclusion that the
Merger will qualify as a transaction to be accodrfta in accordance with the pooling of intereststinod of accounting under the
requirements of APB No. 16.

(d) From the date of this Agreement through the&ffe Time, there shall not have occurred a Pavienerial Adverse Effec



6.3 CONDITIONS TO OBLIGATION OF PARENT AND MERGERUB TO EFFECT THE MERGER. The obligations of Parand
Merger Sub to effect the Merger shall be subjethéofulfillment at or prior to the Closing Date thie following conditions:

(a) The Company shall have performed in all maltegispects its agreements contained in this Agreenegjuired to be performed on or prior
to the Closing Date, the representations and waesanf the Company contained in this Agreementiarahy document delivered in
connection herewith shall be true and correctlimalterial respects as of the Closing Date, exttegitthose representations and warranties
which address matters only as of a particular glagdl have been true and correct as of such dadeParent shall have received a certifica
the President or a Senior Vice President of the @y, dated the Closing Date, certifying to sudbaf

(b) Parent shall have received, prior to the eiffectiate of the Registration Statement, the opioiohhelen, Marrin, Johnson & Bridges LLP
(or its successor), counsel to Parent, to the &fifet the Merger will be treated for Federal ineotax purposes as a reorganization within the
meaning of section 368(a) of the Code, and thaCibrapany, Parent and Merger Sub each will be § pathat reorganization within the
meaning of section 368(b) of the Code, and such $ihall have reconfirmed such opinion as of thesi@ip Date. In rendering such opinion,
Thelen, Marrin, Johnson & Bridges LLP (or its sussmr) may require and rely upon such certificaftdhe@ Company, Parent and Merger Sub
and/or their officers or principal stockholdersaas customary for such opinions.

(c) Parent shall have received a letter of Arthadérsen LLC, its independent public accountantgdias of the Closing Date, in form and
substance reasonably satisfactory to Parent, gttitat such accountants concur with managementtgusion that the Merger will qualify as
a transaction to be accounted for in accordande tivé pooling of interests method of accountingeurte requirements of APB No. 16.

(d) The employment agreement, dated as of everhéagsvith, between the Surviving Corporation amskepd Stach, shall not have been
terminated prior to the Effective Time.

(e) From the date of this Agreement through the&i¥e Time, there shall not have occurred a Compdaterial Adverse Effect.

ARTICLE 7
TERMINATION

7.1. TERMINATION BY MUTUAL CONSENT. This Agreemembay be terminated and the Merger may be abanddred/dime prior to
the Effective Time, before or after the approvatto$ Agreement by the stockholders of the Comphagyhe mutual consent of Parent and
Company.

7.2. TERMINATION BY EITHER PARENT OR THE COMPANY.fis Agreement may be terminated and the Mergerlmagbandoned
action of the Board of Directors of either Parenth@ Company if (a) the Merger shall not have bemmsummated by December 31, 1998, or
(b) the approval of the Company's stockholdersirediby Section 6.1(a) shall not have been obtaaiétle Stockholders' Meeting or any
adjournment thereof, or (c) a United States fedaratate court of competent jurisdiction or Unittates federal or state governmental,
regulatory or administrative agency or commissiallshave issued an order, decree or ruling orrtaey other action permanently
restraining, enjoining or otherwise prohibiting th@nsactions contemplated by this Agreement anH etder, decree, ruling or other action
shall have become final and nonappealable; PROVIOE& the party seeking to terminate this Agredrpensuant to this paragraph (c) sl
have used all reasonable efforts to remove sucimétipn, order or decree; and PROVIDED, in the edsetermination pursuant to paragri
(a) of this Section 7.3, that the terminating pattall not have breached in any material respgatitigations under this Agreement



any manner that shall have proximately contributethe failure to consummate the Merger by Decer3tie 998.

7.3. TERMINATION BY THE COMPANY. This Agreement mdoe terminated and the Merger may be abandoneatyatrae prior to the
Effective Time, before or after the adoption andrapal by the stockholders of the Company refeteeith paragraph (a) of Section 6.1, by
action of the Company Board, if (a) the Companyr#phy majority vote, determines in its good fgitHgment, based as to legal matters on
the advice of legal counsel, that terminating figeement and abandoning the Merger is requiretthé&yCompany Board's fiduciary duties,
or (b) there has been a breach by Parent or M&geof any representation or warranty containgflimAgreement that has had or is
reasonably likely to have a Parent Material Advé&tfect, which breach is not curable or, if curaliéenot cured within 30 days after written
notice of such breach is given by the Company tefaor (c) there has been a material breachybéthe covenants or agreements set {
in this Agreement on the part of Parent, which binga not curable or, if curable, is not cured witBO days after written notice of such
breach is given by the Company to Parent. Notwatiding the foregoing, the Company's ability to tiewate this Agreement pursuant to
Section 7.2 or this Section 7.3 is conditioned ughenprior payment by the Company of the Termimatiee (defined in Section 7.5), if
Section 7.5 so requires.

7.4. TERMINATION BY PARENT. This Agreement may lerminated and the Merger may be abandoned at mueyptior to the Effective
Time, by action of the Board of Directors of Paréita) the Company Board shall have (i) withdrammmodified in a manner materially
adverse to Parent its approval or recommendatiahi®fAgreement or the Merger or (ii) recommendediliernative Proposal to the
Company stockholders, or (b) there has been albt®athe Company of any representation or warraatyained in this Agreement that has
had or is reasonably likely to have a Company Maltédverse Effect, which breach is not curableifocurable, is not cured within 30 days
after written notice of such breach is given bydnato the Company, or (c) there has been a mbbedach of any of the covenants or
agreements set forth in this Agreement on theqdatte Company, which breach is not curable azuifable, is not cured within 30 days after
written notice of such breach is given by ParertheoCompany.

7.5. EFFECT OF TERMINATION AND ABANDONMENT.

(a) If this Agreement is terminated by the Compani?arent pursuant to

Section 7.2(b), 7.3(a) or 7.4(a), and (x) priosteh termination, a proposal with respect to a Jaation shall have been made, and (y) within
six (6) months after such termination, either tleenpany enters into any agreement with respecfli@asaction, or any third party shall
acquire beneficial ownership of 50.1% or more ef @ompany's outstanding shares of voting stock, the Company shall pay Parent, by
wire transfer of immediately available funds, a fd® "TERMINATION FEE") of Two Million Dollars ($200,000) within two (2) business
days after the execution of such agreement orahewmnmation of such acquisition (whichever shadtfoccur).

(b) The Company acknowledges that the agreementaioed in this

Section 7.5 are an integral part of the transastmmntemplated in this Agreement, and that, witllbese agreements, Parent and Merger Sub
would not enter into this Agreement; accordinglythe Company fails to promptly pay the Terminatfeee when due and, in order to obtain
such payment, Parent or Merger Sub commences @/sigi results in a judgment against the Compamy Gompany shall reimburse Parent
for its costs and expenses (including reasonatdenatys' fees) incurred in connection with such, sagether with interest on the amount of
the Termination Fee at the prime rate, as thenegliot THE WALL STREET JOURNAL, from the date therifgnation Fee was required to
be paid.

(c) In the event of termination of this Agreementighe abandonment of the Merger pursuant to thislé 7, all obligations of the parties
hereto shall terminate, except (i) the obligatiohthe parties set forth in this

Section 7.5 and Section 5.12, (ii) the provisiohSections 8.3, 8.6, 8.9 and 8.13, and (iii) thexf@entiality Agreement previously executed
between the Company and Parent (the "CONFIDENTIALAGREEMENT"). Moreover, in the event of terminatiof this Agreement
pursuan



to Section 7.3 or 7.4, nothing herein shall pregadhe ability of the nonbreaching party from segkdamages, after taking into account
payment of the Termination Fee, if such fee has lpeéd, from any other party for any willful breaghthis Agreement, including without
limitation, attorneys' fees and the right to purang remedy at law or in equity.

7.6. EXTENSION; WAIVER. At any time prior to the fettive Time, any party hereto, by action takerityBoard of Directors, may, to the
extent legally allowed, (a) extend the time for geeformance of any of the obligations or othesaétthe other parties hereto, (b) waive any
inaccuracies in the representations and warramtgete to such party contained herein or in any dectelivered pursuant hereto and (c)
waive compliance with any of the agreements or itimmds for the benefit of such party contained irer&ny agreement on the part of a party
hereto to any such extension or waiver shall blhally if set forth in an instrument in writinggsied on behalf of such party.

ARTICLE 8
GENERAL PROVISIONS

8.1. NONSURVIVAL OF REPRESENTATIONS, WARRANTIES ANDOVENANTS. The representations, warranties aneoamts in thi
Agreement or in any instrument delivered pursuaithis Agreement shall not survive the Merger; PROBD, HOWEVER, that the
covenants contained in Article 2, the last senteric®ection 5.11, Section 5.12, Section 5.13, 8adil16 and Section 5.17, and this Article 8
shall survive the Merger, but not beyond the extiéainy, specified therein.

8.2. NOTICES. Any notice required to be given hadar shall be sufficient if in writing, and sentfagsimile transmission and by courier
service (with proof of service), hand delivery ertdied or registered mail (return receipt reqedsind first-class postage prepaid), addressec
as follows:

If to Parent or Merger Sub:

Advanced Energy Industries, Inc.
1625 Sharp Point Drive
Fort Collins, CO 80525

Attn.: Chief Executive Officer Facsimile: 970-403¢D
with copies to:

Thelen, Marrin, Johnson & Bridges LLP 333 West Samlos Street, 17th Floor San Jose, CA 95110-2701
Attn.: Jay L. Margulies, Esq. Facsimile: 408 287480

If to the Company:

RF Power Products, Inc.

1007 Laurel Oak Road

Voorhees, NJ 08043

Attn.: Chief Executive Officer Facsimili



with copies to:

Dewey Ballantine LLP

1301 Avenue of the Americas

New York, NY 1001-6092

Attn.: Jonathan L. Freedman, Esq. Facsimile:

or to such other address as any party shall spbygifyritten notice so given, and such notice shalleemed to have been delivered as of the
date so telecommunicated, personally deliveredaileih.

8.3. ASSIGNMENT; BINDING EFFECT. Neither this Agmaent nor any of the rights, interests or obligatibereunder shall be assigned by
any of the parties hereto (whether by operatiolawfor otherwise) without the prior written consefithe other parties. Subject to the
preceding sentence, this Agreement shall be bingixog and shall inure to the benefit of the pattieeto and their respective successors anc
assigns. Notwithstanding anything contained in iuseement to the contrary, except for the provisiof

Section 5.13, 5.16 and 5.17, nothing in this Agreetmexpressed or implied, is intended to confearmnperson other than the parties hereto
or their respective heirs, successors, executdrsirgstrators and assigns any rights, remedieggatixdns or liabilities under or by reason of
this Agreement.

8.4. ENTIRE AGREEMENT. This Agreement, the Exhibttee Company Disclosure Schedule, the Parent @scé Schedule, the
Confidentiality Agreement and any documents deéddry the parties in connection herewith constitiugeentire agreement among the
parties with respect to the subject matter heradfsupersede all prior agreements and understasndingng the parties with respect thereto.
No addition to or modification of any provision thiis Agreement shall be binding upon any party teesaless made in writing and signed
all parties hereto.

8.5. AMENDMENT. This Agreement may be amended leyfhrties hereto, by action taken by their resped®oards of Directors, at any
time before or after approval of the Merger by steckholders of the Company, but after any suctkstwlder approval, no amendment shall
be made which by law requires the further appro¥atockholders without obtaining such further awail. This Agreement may not be
amended except by an instrument in writing signetehalf of each of the parties hereto.

8.6. GOVERNING LAW. This Agreement shall be govetrm®y and construed in accordance with the lawb®ftate of New Jersey without
regard to its rules of conflict of laws.

8.7. COUNTERPARTS. This Agreement may be execujetth® parties hereto in separate counterparts, @awchich when so executed and
delivered shall be an original, but all such coypdets shall together constitute one and the sastauiment. Each counterpart may consist
number of copies hereof each signed by less thabutltogether signed by all of the parties hereto

8.8. HEADINGS. Headings of the Articles and Sediofthis Agreement are for the convenience oflngies only, and shall be given no
substantive or interpretive effect whatsoever.

8.9. INTERPRETATION. In this Agreement, unless tloatext otherwise requires, words describing thgidar number shall include the
plural and vice versa, and words denoting any geslai! include all genders and words denoting na@feersons shall include corporations,
partnerships and other business entities and sy

8.10. WAIVERS. Except as provided in this Agreementaction taken pursuant to this Agreement, ihiclg, without limitation, any
investigation by or on behalf of any party, shaldeemed to constitute a waiver by the party takinth action of compliance with any
representations, warranties, covenants or agresmentained in this Agreement. The waiver by anyypaereto of a breach of any provision
hereunder shall not operate or be construed asvemat any prior or subsequent breach of the sanany other provision hereund



8.11. INCORPORATION OF EXHIBITS. The Company Disiloe Schedule, the Parent Disclosure SchedulelbBghibits attached hereto
and referred to herein are hereby incorporatedinared made a part hereof for all purposes adlif &et forth herein.

8.12. SEVERABILITY. Any term or provision of thisgkeement which is invalid or unenforceable in amjsgiction shall, as to that
jurisdiction, be ineffective to the extent of suntialidity or unenforceability without renderingvalid or unenforceable the remaining tet
and provisions of this Agreement or affecting tladidity or enforceability of any of the terms oopisions of this Agreement in any other
jurisdiction. If any provision of this Agreementds broad as to be unenforceable, the provisiolh Ishanterpreted to be only so broad a
enforceable.

8.13. ENFORCEMENT OF AGREEMENT. The parties hemoee that irreparable damage would occur in teatethat any of the
provisions of this Agreement was not performeddocadance with its specific terms or was othenkissached. It is accordingly agreed that
the parties shall be entitled to an injunctionrjumctions to prevent breaches of this Agreemedttarenforce specifically the terms and
provisions hereof in any Delaware Court, this béimgddition to any other remedy to which they emétled at law or in equity.

8.14. CERTAIN DEFINITIONS. As used in this Agreengethe following capitalized words shall have theanings given to them in this
Section 8.14, except where the context otherwigaires:

() "COMPANY MATERIAL ADVERSE EFFECT" means a matdradverse effect on or change in the business|teeof operations or
financial condition of the Company and Company $libsy, taken as a whole, other than any effectshanges arising out of, resulting from
or relating to (i) general economic, financial edustry conditions, or (ii) a reduction in or caltaton of customer orders or contracts other
than a Material Cancellation (as defined in parplgr@) of this Section 8.14).

(b) "PARENT MATERIAL ADVERSE EFFECT" means a matradverse effect on or change in the businessltses operations or

financial condition of Parent and its Subsidiarteken as a whole, other than any effects or cteagsing out of, resulting from or relating

(i) general economic, financial or industry conatits, or (ii) a reduction in or cancellation of @mser orders or contracts other than a Material
Cancellation.

(c) "MATERIAL CANCELLATION" means a reduction in arancellation of orders or contracts by a custonfighe Company or Parent, as
the case may be, that results from: (i) the releeampany's products being designed out of oneaseraf such customer's products, systems
or platforms; (ii) a dispute between the relevarhpany and such customer; (iii) discovery of a deife the relevant company's products that
were being supplied to or ordered by such custo(hgrdetermination by a customer that the relewampany's products are not of a quality
adequate for use in such customer's products,msgsie platforms; (v) the relevant company's failotigerwise to perform to the satisfaction
of such customer and/or (v) any substantially siméivent or circumstance.

(d) "SUBSIDIARY" of a party means any corporatianather organization, whether incorporated or uaiporated, of which such party
directly or indirectly owns or controls at leashajority of the securities or other interests hguiry their terms ordinary voting power to elect
a majority of the board of directors or others parfing similar functions with respect to such cagimn or other organization, or any
organization of which such party is a general gartn

(e) "SIGNIFICANT SUBSIDIARIES" of a party means Suidhiaries of such party which constitute "signifitaubsidiaries" under Rule 405
promulgated by the Commission under the Secuitis

8.15 KNOWLEDGE. For purposes of this Agreement,"{@)he knowledge of the Company" or words of likgort shall mean to the
knowledge of Joseph Stach, Paul Zaun or Kevin Wilsmd (b) "to the knowledge of Parent" or word$ilaf import shall mean to the
knowledge of Douglas Schatz, Hollis Caswell or RithBeck.



IN WITNESS WHEREOF, the parties have executedAlgieement and caused the same to be duly delivareldeir behalf on the day and
year set forth in the Preamble her¢

COMPANY: RF Power Products, Inc.
By: /sl Joseph Stach
;\]:am e: Joseph Stach
T|t le: President, CEO & Chairman of the Board
MERGER SUB: War pspeed, Inc.
By: /sl Douglas S. Schatz
;\]:am e: Douglas S. Schatz
T|t le: President
PARENT: Adv anced Energy Industries, Inc.
By: /sl Douglas S. Schatz
-N-;'zlm e: Douglas S. Schatz

Tit le: President, CEO & Chairman of the Board




THE MARK "[***]" IN THIS EXHIBIT 10.1 IS USED WHERE CONFIDENTIAL INFORMATION HAS BEEN OMITTED ANDFILED
SEPARATELY WITH THE SECURITIES AND EXCHANGE COMMISSN.

Advanced Energy Comprehensive Supplier Agreement (&A) # 965100

This Agreement dated MAY 18TH, 1998 is by and bemépplied Materials, Inc., ("Applied"), a Delawarerporation, having its place of
business in Santa Clara, California and Austin,abeand ADVANCED ENERGY INDUSTRIES, INC., having fikace of business in FT.
COLLINS, COLORADO.

The parties agree as follows:
1. SCOPE
1.2 INTENTION / DESCRIPTION OF COMPREHENSIVE SUPEIR AGREEMENT PRINCIPLES

This Comprehensive Supplier Agreement ("CSA") seia® a tool to manage the parts Applied purchasesAdvanced Energy as well as
sub-assemblies Advanced Energy processes for Apgligachment 1 lists the part numbers coverechis/agreement. Any updates to this
document will INCLUDE a current list of the partmbers covered by this CSA.

The intention of this document is to guide thetieteship between Applied and Advanced Energy tauena consistent supply of material 1
meets Applied's specifications and support Appi&iisiness Objectives (e.g. HOSHINSs). Decisionandigg future purchases from
Advanced Energy will be guided by their performaicthis CSA, and their achievement toward AppiedOSHIN goals.

1.2 SUPPLIER DETAILS

Advanced Energy

1625 SHARP POINT DRIVE CHRIS FERGE N, BUSINESS UNIT DIRECTOR
FORT COLLINS, COLORADO, 80525 BRIAN CROWE LL, AUSTIN SITE MANAGER
970-221-4670 MAIN LINE JIM GENTILC ORE, VP SALES AND MARKETING
970-407-6655 MAIN FAX JIM PARKER, QUALITY ENGINEERING MANAGER
www.advanced-energy.com. FRED WEAVER , VP OF CUSTOMER SATISFACTION

1.3 ENTIRE AGREEMENT

This CSA, including the Standard Terms and Conaigti(Exhibit 1), Hoshin Plan (Exhibit 2) and anyeatExhibits or Attachments which are
incorporated by reference into this CSA, togethigh any non-disclosure agreement sets forth thieeeahderstanding and agreement of the
parties as to the subject matter of this CSA apeémedes all prior agreements, understandingstinégos and discussions between the
parties. No amendment to or modification of thisAGEll be binding unless in writing and signed bylaly authorized representative of both
parties. In the event of any conflict between #rets of the CSA and the terms of the Exhibits attddhments, the terms of the CSA shall
control.

1.3.1 Attachments and Exhibits

Attachments: Attachments con t.
1. Part Number Listing 10. Corrective Action Form
2. Applied Fiscal Year Calendar 11. Quality Da ta Form
3. Delivery Mechanics 12. Engineerin g Change Order
4. Rolling Forecast (ECO) Form
5. Bar Code Specifications 13. Supplier P roblem Sheet
6. Packaging Specifications 14. Approved L ist of Secondary
7. Corporate Transportation Sup-pliers
Routing Guide 15. Supplier P erformance Plan
8. Electronic Funds Transfer  16. Supplier W orld Wide Support
Process (in process) Cen-ter Li stings
9. Non disclosure Agreement 17. Cycle Time sheets per part

Exhibits:
1. Standard Terms and Conditions
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2. Hoshin Plan
1.4 PART NUMBERS COVERED

In general, all part numbers supplied to Applieddgwanced Energy will be covered by this agreeméne list of part numbers covered by
this CSA is shown in Attachment 1. New part numbeay be added to Attachment 1 upon mutual agreebenteen Applied and Advanced
Energy. Part numbers may be removed from Attachrhdayt Applied from time to time for legitimate reas, including, but not limited to:

a. Specification changes the supplier is unabt®toply with

b. Quality or delivery default

c. Obsolete parts due to replacement of the pabgposed to declining demand)
d. Outsourcing of the parent assembly

1.5 DURATION OF AGREEMENT

The effectivity date of this Service Agreement Wi the later of two signatures dated in Sectian®@will remain in effect through MAY
18TH, 2001 (the "Initial Term"). Upon conclusiontermination of the Initial Term, Applied, at Apeti's option, may extend this Agreement
for at least an additional 6 months subject tdeaths and conditions of this Agreement.

1.6 RESPONSIBILITIES
1.6.1 Applied Responsibilities
Applied responsibilities for supporting this agresrhinclude but are not limited to:

- Providing demand signals to the supplier as éeffim section 2.5.1

- Providing updated twenty-six week rolling foretsat® the supplier

- Measuring inventory levels and scoring compliatadays-of-supply metric

- Receiving and inspecting parts from the supied measuring quality for quality metric
- Notifying the supplier in timely manner of anysdiepancies

- Working with the supplier to improve operationtbis agreement

- Working with the supplier to reduce costs androwe quality of parts purchased from the supplier
- Responding in a timely manner to any of the siepglinquiries

- Working with the supplier to resolve any excepsighat may arise

- Working with the supplier in writing and recordiaction plans to resolve exceptions

- Providing the supplier with supplier performameports

1.6.2 Advanced Energy Responsibilities
Advanced Energy responsibilities for supporting greement include but are not limited to:

- Producing high quality and highly reliable parts

- Delivering parts on time to Applied

- Responding in a timely manner to any of Appliédtguiries and requests

- Continuously improving the supplier's operatitmbetter serve Applied's needs and support thdiédgdp HOSHIN goals
- Working with Applied to improve operation of tragreement

- Working with Applied to reduce costs and imprakie quality for all parts the supplier producestf@ Applied

- Routinely reviewing the updated twelve month é@®ts to adjust the supplier's operation for chamyépplied's plans
- Working with Applied to resolve any exceptionatimay arise

- Completing any tasks assigned to resolve exceptio time

- Meeting with Applied at a minimum of every siX) (@onths to review performance

- Tracking and reporting Quality (Internal and Exid), Reliability and Delivery Performance
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- Monitor and report to Applied, inventory levelstbose finished good parts that Applied might hbakbility under section 2.2.1.
2. LOGISTICS FRAMEWORK

2.1 OPERATION OF CSA

2.1.1 Operating calendar & holidays

This CSA operates by the Applied fiscal year cadegndhown in Attachment 2. Recognized holidaysiwse holidays shown on the Applied
fiscal year calendar. Should any discrepanciesdmtvthe operating calendars of Applied and Advakaestgy arise, Advanced Energy must
make provisions so that Applied's operations asdfanted.

2.1.2 Flowchart of day to day operations
(Reserved)

2.1.3 Forecasts

Advanced Energy's production of parts will be GUIDBy Applied's most recent 12 WEEK rolling forecast provided by Applied to
Advanced Energy on a weekly basis ("Applied's Faség via EDI transaction ID. Advanced Energy withn, manufacture, and stock
inventory to meet Applied's forecast. Advanced Byewill keep each of Applied's forecasts for aylitposes for a minimum of six (6)
months and may be asked to present this documewnefiication of authorized inventory levels. Apmal's forecast is Proprietary Information
to be used only by Advanced Energy to meet itsgalithns to Applied under this Agreement.

2.1.4 Releases

Applied may require a part or parts on an acceddrbasis, either in addition to or in place of pdorecast for release or scheduled for
delivery at a later date. If feasible, as determiibg Applied and Advanced Energy, such parts vélplbovided by Advanced Energy to meet
Applied's requirements. Unless otherwise agredyytApplied, such accelerated deliveries will ndeaf the delivery schedule of any parts
currently allocated for forecast requirements. Liiaes for each accelerated release will be aguped by both parties.

2.1.5 Delivery Guidelines

2.1.5.1 General Delivery

Advanced Energy will exercise all efforts to m eet Applied's
material requirements on time. Shipments to A pplied by Advanced
Energy will be also in the right quantities or dered by Applied.
For Spot Buy purchases for production, deliver ies will be

accepted on the requested date or up to 3 days before the
requested date. For Spot Buy purchases for sp ares, deliveries

will be accepted on the requested date or up t 0 2 days before

the requested date.

2.1.6 Replenishment Approach

Advanced Energy will be expected to supply paritsgisne or more of the following replenishment ajamhes:
- Bus Route: Point of use delivery where specified.

- Kanban Replenishment Bins/Line Side Stocking

- Spot Buy
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The replenishment methodology to be used for aquéat parts are defined on Attachment 1. Spediélivery mechanics are outlined on
Attachment 3.

2.1.7 Electronic Commerce

Advanced Energy is required to communicate with liggpusing EDI ANSI X.12 standards and encouragease either GEIS or EDICT
software.

2.1.8 Changes to Logistics

Applied may on occasion change any aspect of agigtios requirement. Applied will expect AdvancenkeEgy to accommodate these chau
to the best of its ability. Advanced Energy will pigen at least three weeks notification priortte thange being implemented. Applied will
then consider all claims for adjustment in the $tigs framework if made within the three week noéfion period in accordance with the
AMAT standard terms and conditions. Logistics refer delivery, transportation and EDI requirements.

2.2 SERVICE LEVELS
2.2.1 Inventory Levels

Advanced Energy, if involved in supporting lean mi@acturing, is expected to hold inventory of thetpan Attachment 1 in order to manage
demand fluctuations. Advanced Energy will main@iminimum of [ * * * ] weeks and a maximum of [ **] weeks of each part for
Applied's needs based on the most recent rollingchst (see Attachment 4). Advanced Energy mayeptesclaim for adjustment for
payment of inventory manufactured in responsevalid Applied purchase order, or an authorized deshsignal, as explained in Section
2.5.1. if Applied has not taken delivery of theemtory within [ * * * ] from date of manufacture.his claim must be made within thirty (30)
days from the end of the

[***] time-frame. Applied is not responsiblerfpayment to Advanced Energy for inventory builtheut a valid Applied purchase order or
an authorized demand signal, as explained in

Section 2.5.1. An inventory goal of 2 weeks is ¢deg for 1998 and 1 week for 1999, per the HOSH#&x pThe contract will be officially
amended following the procedure set forth in Sectip"Amendments and Modifications" of this CSA.

Applied will not hold any financial responsibilifgr "off-the-shelf" parts.
2.2.1.1 WIP Tracking

Suppliers are expected to monitor, track, and tepeir WIP inventory. In the future, Applied withplement regular reporting mechanisms
which Advanced Energy will be expected to partitépa

2.2.1.2 Excess and Obsolete (E&O) Parts

Applied will not be responsible for excess and ddteoparts other than the amounts specified in@eet2.1 above. Applied encourages
Advanced Energy to make it's best effort to takeklexcess and obsolete inventory regardless aktmon for its not being required by
Applied.

2.2.2 Response Requirements
Responses to the following types of inquiries aq@eeted within the time periods in the tables below
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2.2.2.1 Advanced Energy Response Time

Inquiry Type Advanced Energ y Advanced Energy
Response Tim e Contact
LEAD-TIME [***] MASTER PLANNER
TECHNICAL [***] MANUFACTURING
ENGINEER
QUOTATIONS: NPI [***] CUSTOMER SERVICE
REPEAT ORDER [***] REPRESENTATIVE
QUALITY [***] QUALITY ENGINEER

PRICE/INVOICE

[***]

COMPONENT FAILURE & FIELD

SAFETY

PRODUCT PROBLEMS

2.2.2.2 Applied Response Time

Inquiry Type

Applied Response

LEAD-TIME

[***]

TECHNICAL

[***]

QUALITY

[***]

PRICE/INVOICE

[***]

2.2.3 Flexibility Requirements

[***]

[***]

CUSTOMER SERVICE
REPRESENTATIVE

SUPPLIER ACCOUNT
TEAM
LEAD/MEMBER
SUPPLIER ACCOUNT
TEAM
LEAD/MEMBER
SUPPLIER ACCOUNT
TEAM
LEAD/MEMBER
SUPPLIER ACCOUNT
TEAM
LEAD/MEMBER

Advanced Energy is expected to perform regular @@pplanning and to demonstrate upside/downsieebfility in case of volume changes
at Applied. For Bus Route parts, Advanced Enerdiysupport unplanned sustained increases/decréasiesnand above/below the forecast
as defined below. For Spot Buy parts, Advanced @gnatlows the following increases/decreases toliage Order quantities above/below
guantities originally requested:

WEEKS UNTIL

DELIVERY DATE <1WEEK <4 WEEKS <8 WEEKS <12 WEEKS 12+ WEEKS

FLEXIBILITY (BUSROUTE) +/- [***] [***] [***] [***] [***]

[***] [***] [‘k**]

FLEXIBILITY (SPOT BUY) +/- [***] [***]

2.2.4 On-site support requirements

As determined by Applied, Advanced Energy may beddo provide logistics, quality engineering, aredv product development support on-
site at Applied's facilities. At the appropriategiure, Applied will require Advanced Energy to quate the On-site Representative
Agreement and processing PRIOR to issuing a byjlbdedge to Advanced Energy's representatives.
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2.2.5 Global Support

For the parts listed in Attachment 1, and all otbets that Advanced Energy provides to Appliedy@uted Energy will provide support
globally for Applied and Applied's customers. Adead Energy support centers contact names and phonbkers are listed in Attachment
Repair rates will be outlined in Attachment 1.

Technical assistance and product support serviwblse provided at no additional charge duringmairbusiness hours. Advanced Energy
must have an established and deployed global secaipability. The required support services mustuadlable globally, however, the
Supplier may utilize a Supplier distributor, or etlyualified entity designated by Supplier to nteet requirement. Advanced Energy is
expected to use best efforts to provide a reseiutaequests for assistance within the elapsed tibjectives described in 2.2.2.

2.2.6 Turn-around time for Repairs

Advanced Energy will supply Applied with repair tswithin,
[ * **] days for parts in warranty and [ * * * flays for parts out warranty, of Applied's requpstt * ] will have a [ * * * ] day repair part
turn around time for parts in and out of warranty.

2.3 INFORMATION
2.3.1 Applied Planning Systems

Advanced Energy may be given electronic accesfuiéd's planning data. This access can be usktildate production and delivery of
parts to support Applied's requirements.

2.3.3 Applied New Product Plans

Advanced Energy will, on occasion and at Applielitsretion, be invited to forums in which Appliedesw product plans are shared.
2.4 PACKAGING AND TRANSPORTATION

2.4.1 Packaging and Shipment

Advanced Energy will have all parts packaged ditdise" in accordance with Applied's packaging sjpetion (Attachment 6). Advanced
Energy will mark and identify every item in compi@e with Applied's part identification specificatmand requirements (reference
Attachment 6).

THE WORD "FIT" WAS USED TO REPLACE THE WORK "READY'SINCE "READY" WAS NOT REFERENCED IN ATTACHMENT
6; REFERENCE PAGE 3-4 OF 0250-00098, REV. K, PACKNG SPECIFICATION.

2.4.2 Bar Coding
All shipments should be bar coded to Applied's Bpations (Attachment 5).
2.4.3 Transportation Mode

Parts will be transported, FOB Destination, Frei@btlect in accordance with Attachment A of Applee@orporate Transportation Routing
Guide which is provided in Attachment 7.
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2.5 PAYMENT
2.5.1 Demand Signal
BUS ROUTE

Applied sends via EDI transmission an order sheeéidvanced Energy containing Applied's materialisgments information. This
information is organized at the part-number level eepresents Applied's daily purchase from Advdrieeergy. This EDI transmission
constitutes an authorized demand signal.

SPOT BUY

As needed, Applied sends via fax an order she&tlt@nced Energy containing Applied's material regmients information. This informati
is organized at the part-number level and represamApplied purchase from Advanced Energy. Thictanstitutes an authorized demand
signal.

2.5.2 Invoices

Invoices shall contain the following informatiorunghase order number, line item number, Applied pamber, description of goods, sizes,
guantities, unit prices, and extended totals intamddto any other information requested. AppligaBsyment of invoice does not represent
unconditional acceptance of items and will be stitfje adjustment for errors, shortages, or defégqiplied may at any time set off any
amount owed by Applied to Advanced Energy againgtaanount owed by Advanced Energy or any of itdia®d companies to Applied.

All invoices must be sent directly to Accounts Hagadn Austin:

Accounts Payable
Applied Materials
9700 US Highway 290 East M/S 4200 Austin, TX 7871299

2.5.3 Cash Discounts

Payment will be made [ * * * ] days from receipt of
a. invoice, in form and substance acceptable tdiégpor
b. delivery and acceptance of the invoiced Itenw)chever is later.

2.6 DISASTER RECOVERY PLAN

Advanced Energy is expected to provide evidenaedisaster recovery plan that includes emergencl b capacity and appropriate record
protection and recovery. Furthermore, Advanced @negpresents that its information systems are 2680 compatible and hereby grants
Applied the right to verify Advanced Energy's imtal processes for ensuring compliance with thisigron.

Applied believes it is critical for suppliers to peepared and protected in case of disastersenrimtions to normal business operations.
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2.7 MANAGING EXCEPTIONS TO COMPREHENSIVE SUPPLIERGREEMENT (CSA)
2.7.1 Identifying constraints

Suppliers are responsible for identifying constisain meeting CSA objectives, informing Applied whose constraints occur, and initiating
action plans to resolve them. Constraints mighicglfy include:

a. Consumption over forecast

b. Consumption under forecast

¢. Quality problems

d. Capacity/production problems

e. Supply Chain Management problems
f. Other business issues

2.7.2 Process for Exceptions

Applied will work with suppliers to determine thapact of an exception and approve and executectiinglans. Advanced Energy will
notify the Supplier Account Team Lead as soon aggtions are identified.

3. QUALITY FRAMEWORK
3.1 SUPPLIER NON-CONFORMANCES AND CORRECTIVE ACTION

Advanced Energy's quality must meet all applicapelied specifications. Advanced Energy is requitedeplace or repair defective parts at
supplier's expense in a timely manner. Suppliezgequired to use the most expeditious manner lplessi affect the corrections including
use of overnight delivery services for shipmenpaits; at Applied's request, in certain circumstansuppliers may be asked to provide new
parts in lieu of repairing a part to ensure immtt@orrective action.

Advanced Energy will be notified of defects witlc@rective action form, Attachment 10, to whichytlaee expected to respond appropria
A corrective action process to resolve non-confaorcea will be documented and used. In addition, Aded Energy will participate in
continuous improvement plans and programs as debgeApplied and Advanced Energy.

[ * % % ]
3.2 APPLIED NON-CONFORMANCES AND CORRECTIVE ACTION

Applied will return parts at Applied's expense tHatnot conform to Applied's requirements due teligal errors. These parts will be returi
for potential rework. Applied and Advanced Energil agree in advance on "standard" repair costsoflaparts and freight) on items not
covered under warranty (Attachment 1).

To the extent that a "standard" repair cost hadaeh established, Advanced Energy will assessrkegasts and timing and inform Applied
before work is performed. The parties agree thdeuno circumstances will the total price chargadépairing a part exceed 50% of the
current purchase price stated in Attachment 1.
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Advanced Energy agrees to repair and return alspeithin five (5) business days from receipt ofrdaed part. Applied shall have the right
to designate certain parts for "Same Day" or "24itoepair turnaround. Any premium charges for "8é&bay" or "24 Hour" repair
turnaround will not exceed [ * * * ] per part.

Prior to return of repaired parts to Applied, Adead Energy will mark parts with Applied's part nuenjserial number, gas and range the
has been exposed to if applicable. Applied shalf lige risk of loss or damage during transit ofdRads whether or not the Product meets
warranty requirements.

In addition, a corrective action process to resoler-conformances will be documented and used.
3.3 QUALITY ASSURANCE

All goods purchased under this CSA will be subjeahspection and test by Applied at the approprtahe and place, including the period of
manufacture and anytime prior to final acceptaifdaspection or test is made by Applied on Advash&nergy's premises, Advanced Energy
will provide all reasonable facilities and assistifor the safety and convenience of Applied'sécsms at no charge to Applied. No
preliminary inspection or test shall constituteepatance. Records of all inspection work shall hgt kemplete and available to Applied dut
the performance of this order and for such furfiexiod as Applied may determine.

Certificate of Conformance (COC): Seller agreeseuify that ltems have passed all production atzoege tests and configuration
requirements and provide a "Certificate of Confanoe and a Calibration Data Report that will bduded with each product during
shipment.

With regard to repair services, Advanced Energyl shaintain documentation evidencing that all iespections have been performed. The
documentation shall indicate the nature and nurobebservations made, the quantities approved ejedted as well as the nature of the
corrective action taken. Advanced Energy's serv@#ers shall be responsible for submitting this.dar Applied's review of the delivery
summaries. The data shall be submitted monthlyatet than five days after the close of each of lAgls fiscal months to Applied's Contract
Specialist and Applied's IBSS Repairs Purchasirau@r

At Applied's request, Advanced Energy will provaeertificate and/or a copy of the final inspectienords showing compliance to
applicable specifications, contract requirementsamy other required documents stipulated in Afdieepair authorization. Advanced
Energy also agrees to provide Applied with copieissccurrent procedures relative to repairs, raciggnge and warranty repairs.

Advanced Energy will track and maintain reject dayepercentage of assemblies, and/or part peramitiéject internally (through Advanced
Energy Quality Service Organization). Trend repaytand corrective actions shall be furnished tolippas requested by the Applied
Purchasing or Quality representatives. Advanceddyneill provide quality data in the format, as shroin Attachment 11, and at the timing
required by Applied. Suppliers may also be requicedrovide reasonable additional data to suppaatification and certification programs.

3.4 WARRANTY

Advanced Energy warrants that all goods and sesudedivered to Applied will be free from defectsaorkmanship, material, and
manufacture; will comply with the requirements loistagreement, and, where design is Advanced Eiserggponsibility, will be free from
defects in design. ADVANCED ENERGY FURTHER WARRANPRSL GOODS PURCHASED OR REPAIRED WILL BE OF
MERCHANTABLE QUALITY AND WILL BE FIT AND SUITABLE FOR THE PURPOSE INTENDED BY APPLIED. These warrasitie
are in addition to all other warranties, whethguressed or implied, and will survive any delivanspection, acceptance, or payment by
Applied. If any goods or services delivered by Adeed Energy do not meet the warranties specifiegither otherwise applicable, Applied
may, at its option :

(i) require Advanced Energy to correct at no cosApplied any defective or nonconforming goodsenwvies by repair or replacement, or
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(i) return such defective or nonconforming gootiddvanced Energy's expense to Advanced Energyetayer from Advanced Energy the
order price thereof, or

(iii) correct the defective or nonconformant goadservices itself and charge Advanced Energy thighcost of such correction. Maximum
cost will not exceed [ * * * ] of current purchapece in Attachment 1. Such units will subsequebtymaintained by Applied Materials.

(iv) There will be a [ * * * ] Re-test and Evaluatee for IBSS ONLY upon request.

(v) Advanced Energy will comply with IBSS tie wragguirements while maintaining Applied Materialgdoon the tie wrap.

All warranties will run to Applied and to its custers. Applied's approval of Advanced Energy's nigter design will not relieve Advanced
Energy of the warranties established in this agergnin addition, if Applied waives any drawinggpecification requirement for one or mi
of the goods, it will not constitute a waiver of @quirements for the remaining goods to be dedistainless stated by Applied in writing.
Warranty length for all parts is listed in Attachmh&. The warranty on repaired Items will be [ * ¥ from customer receipt of repaired Item
or remainder of initial warranty period, which evgtonger. For non-warranty repaired Items, tiganeed Item will be warranted from the
date of customer receipt of the repaired Item[ fof * ] for parts and labor or [ * * * ] for pars only.

3.5 OTHER QUALITY PROGRAMS

(Reserved)
3.6 SAFETY

(Reserved)
4. PRICING FRAMEWORK
4.1 PRICING BY PART NUMBER COVERED IN THIS AGREEMEN

The pricing for the parts are shown in Attachmenirdy modifications to these must be made in aca@ocd with Section 7. The total cost of
parts supplied by Advanced Energy should be reduegualarly, not just the unit price. Advanced Eryecgmmits to on-going cost
improvement during the period of this agreement.

At the time of the contract acceptance in Sectioall®pen PO's are to be revised to the contnace p

Specific circumstances may result in re-negotiatiboontract terms, including prices. These inc|uuig are not limited to:
a;c \*/c*)lume increases resulting in an increase inraotivalue of over

L. Adglition of part numbers to the contract inchegst in value over [ * * * ]

c. Cost savings over and above those committeukipérformance plan

4.2 COOPERATIVE PRICING MODELS/FORMULAS

(Reserved)

4.3 VOLUME Advanced Energy will be provided a rargfgotential volumes that may be purchased. Appliees not commit to buy a
specific volume of a part number from a suppligpphed does not limit its ability to buy the sameartpnumber from multiple sources.

4.4 EXPORT PRICING
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Advanced Energy should quote Applied in unit pribased upon delivery FCA Free carrier. Advancednis expected to prepare the
export paperwork and be the exporter of record.alhded Energy must utilize Applied's preferred easrio arrange the export of the goods.
Applied will pay the freight charges based on Apgls rates with its preferred carriers. Applied i responsible for importing the goods
into the destination country.

4.5 CURRENCY

All prices are quoted in US dollars; prices fordigm manufactured parts will not be adjusted ttectfchanges in the exchange rate. Adva
Energy is encouraged to obtain any necessary ayrexchange protection it deems appropriate.

4.6 PROTOTYPES
Advanced Energy is committed to price all partssistent with contract prices.

Advanced Energy agrees to provide prototype paitgeg considering the total value of Applied's Inesis with the supplier. This may be
accomplished in several ways, including:

a. a specific number of prototype parts may beigexl/free of charge
b. parts may be priced at production levels

4.7 ADVANCES FOR RAW MATERIAL
Applied does not provide advance payment for threlpse of raw material.
4.8 COST REDUCTION / VALUE ANALYSIS

Buyer and Seller will initiate and continue for leem of this Agreement, value analysis, value eegiing, and cost reduction efforts for all
Item(s) in accordance with the Supplier Performalesm (Attachment 15 and Section 6). Upon agreemeiie incorporation of changes
resulting from these activities, Buyer will amenttathment 1. Seller will provide a 3 year plan aading alignment with HOSHIN cost
reduction goals.

5. TECHNICAL FRAMEWORK
5.1 ENGINEERING CHANGE ORDERS

Applied may change its drawings, design, and sjpatibns at any time. The Applied Supplier Engineélreview with Advanced Energy ¢
proposed Engineering Change Orders (ECO's) thadtrthe form, fit, or function of supplied materiapplied will, in writing, provide
approved ECO's (refer to Attachment 12) and steeeffectivity dates of all changes. Unless othsewiotified, Applied Receiving Inspecti
will inspect to the latest revision in effect a¢ttime of receipt.

Advanced Energy may request engineering changes Sigoplier Problem Sheet (refer to Attachment IBjs form should be submitted to
the Applied Supplier Engineer. Changes will nofrbplemented by Advanced Energy until written pesiua to proceed is given by Applie
Applied will consider claims for adjustment in ttegms of this Agreement if made before the impletaon of the changes.

5.2 TOOLING

Unless otherwise agreed to in writing, special diesls, patterns and drawings used in the manufaaf parts shall be furnished by and at
the expense of, Advanced Energy.
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5.3 DESIGN CHANGES AND RESOLUTION

For the term of this Agreement, Advanced Energy mot make changes to the design of any critical that may alter form, fit, function or
manufacturing process without a documented engimgehange request and prior written approval fAgplied.

If Applied's design changes impact the pricingj\dgy, lead-time, or other terms and conditionshid Agreement, and agreement upon
alternate terms cannot be reached, then Appliedrarapve the subject part(s) from this Agreemenhaeuit affecting the remaining part(s).

5.4 PROCESS CHANGES AND RESOLUTION

Advanced Energy is expected to inform Applied afqass and supplier changes to any critical paga &hen specifications are met.
Advanced Energy must receive approval in writirapfrApplied before implementing changes. If no appté forthcoming from Applied
within 5 working days of notification, approvaldgsanted. Suppliers must use the "approved" lisiegbndary process suppliers (Attachment
14).

5.5 SUBCONTRACTING

Advanced Energy shall not subcontract for completesubstantially completed parts supplied to Aggbhvithout prior written approval of
Applied. If no approval is forthcoming from Appliedthin 5 working days of notification, approvaldsanted. All subcontractors to
Advanced Energy that have access (directly or éutliy) to Applied specifications must be coveredabnyApplied Non-Disclosure agreement.

5.6 FIRST ARTICLES

A new part, part with revised drawings, or othearfes as delineated above, must have a firsteaeticdluated and accepted by Applied (a
"First Article"). A part will not be authorized fateliveries until acceptance of the First ArtickeApplied. Advanced Energy will maintain
First Article qualifications/evidence data file tvitontent as defined by Applied for the specifict.pirst Article data is to be made available
to Applied upon request and shall be retained byadded Energy during the performance of this Agesgnor subsequent agreements.

5.7 OUTSOURCING

Applied may at its discretion elect to outsourceaasembly or module to a third party ("Subassembderd if the selected assembly or
module includes any part under this CSA (an "affégiart”), Applied will use reasonable efforts toyide Advanced Energy with the
opportunity to bid on the affected part as a s@ppbt the Subassembler. Although Applied may,satliscretion and under no obligation to
Advanced Energy, direct a Subassembler to purchgaffected parts from Advanced Energy, Advanceer§y understands that the
selection and responsibility for sourcing any a#elgparts will generally be the responsibility loé tSubassembler. If Advanced Energy is not
selected as the source for an affected part, dagtafl parts or applicable quantities of affectadgpmay, at Applied's discretion, be removed
from this Agreement.
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5.8 PRODUCT SUPPORT

Advanced Energy agrees to provide parts, and teahand service support to Applied for all of thetp for a minimum of TEN years from
the date of final shipment of a part to Appliedtekhatively, the parties may agree to establistodyxrt support period less than ten years
provided that Advanced Energy agrees to grant foliag a non-exclusive license to make, have mask, sell, and support the parts.

5.9 COMMODITY SPECIFIC ISSUES

(Reserved)
5.10 TECHNOLOGY ROADMAP

(Reserved)
6. PERFORMANCE MANAGEMENT
6.1 SUPPLIER PERFORMANCE PLAN

As part of this Comprehensive Supplier Agreemeppled and Advanced Energy agree to jointly develgupplier performance plan.
Attachment 15 outlines the performance plan.

6.2 SUPPLIER PERFORMANCE MANAGEMENT
6.2.1 Metrics and Targets

Advanced Energy agrees to perform to the followopgrational performance measures: quality, delivesgt, manufacturing disruption
occurrences, cycle time, and flexibility. Perforrnanargets for FY2000 are listed. Intermediateqrerince targets are established in the
Supplier Performance Management Plan. The followiefines how Applied and Advanced Energy will meaguerformance metrics:

MEASURE DEFINITION CALCUL ATION 1998 TARGET 1999 TARGET 200 0 TARGET

Quality ppm* Number of quality Number of DMR 1750 ppm 750 ppm 400 ppm

discrepancies detected occurr
prior to shippinga  for al
completed system to an by the

ences recorded
| parts provided
supplier

end customer, accumu lated over the
expressed as parts per prior 13-week period,
million divide d by the total
receip ts for that part
overt he same period
and mu Itiplied by 1
millio n
Field Failures ~ Number of part quality Number of RMA 0 0 0
discrepancies detected occurr ences recorded occurrences occurrences occ urrences
in the field during  for ea ch part
installation or accumu lated over the
routine repair prior 13-week period
Late Delivery ppm* Number of parts Number of parts 20,000 ppm 10,000 ppm 500 0 ppm
delivered later than receiv edone day or withOppm  with 0 ppm wit h 0 ppm
the agreed upon more a fter the LESS THAN LESS THAN LES S THAN
OREQUALTO OREQUALTO OR EQUAL TO
4 days late 4 days late 4d ays late

Advanced Energy
Date
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commit date commit

accumu
each p

rollin

period

total

receiv
period

by 1 m

Early Delivery ~ Number of parts Total
ppm* received three or more receiv
days before the commit days b
date date,
aroll
period
total
receiv
13-wee
multip
millio

Percentage Cost  Percentage difference Differ
Reduction between the average total
unit price paid for  cost o
materials in the prior purcha
year and the price  suppli
paid in the current  curren
year total
cost o
purcha
suppli
year (
to bot

Should-Cost Total variance between Differ
Deviation the should- cost averag
established by Applied the pa
Materials and the Applie
average unit price  should
paid by Applied (forc
and pa
throug
within
months

Order Fulfillment Consis

Cycle Time to the

Ref. 2.2.3 metric
above

Source Cycle Time Total cycle timeto  Elapse
source all materials determ
required to produce an proces

order suppli
assess
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illion
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ing 13-week
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n

ence between the 10% 10% 10%
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f all parts

sed from the

erin the

t year and the
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sed from the
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for parts common

h periods)

ence between the Develop & +/- 5% of  +/-
e unit price for Execute Model should-cost sho
rt and the +/- 5% of

d Materials should-cost

-cost target

ritical parts

rts introduced

h NPI activities

the past 12

)

tent performance 2 weeks LESS THAN LES
delivery OR EQUAL TO OR
s identified 2 weeks 2w

d time, as 60% parts 80% parts  80%
ined through  w/4wk LT w/Awk LT w/2
sauditsand  20% parts 20% parts  20%
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ments 20% parts
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Make Cycle Time  Total production time Elapse

Attachment 17 required to fulfill an determ
order, including proces
manufacturing order  suppli
release and build time assess

Manufacturing Number of times a Number

Disruption quality defect or late part u
Occurrence (MDO) delivery resultsina line s
TBD disruption to the qualit
normal flow of Applied late s
Materials the pr
manufacturing period
operations
Supplier Upside  Number of weeks Number
Flexibility required to the oc

See Sect. 2.2.3  consistently meet Applie
delivery requirements exceed
(including full order to the
delivery) under qualit
sustained, perfor
unanticipated demand levels
increases of 10%, 20%, to the
and 50% of the
thirteen-week rolling
forecast

7. AMENDMENTS AND MODIFICATIONS

8. GLOSSARY (TBD)
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w/8-12wk LT

d time, as See Attach
17

ined through
s audits and
er self-
ments

See Attach  See

17

of instances of
navailability at
ide due to

y defects or
hipments over
ior 13 week
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of weeks from
currence of
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forecast volume
return of

y and delivery
mance to the
achieved prior
increase

(25
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(50
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(75
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This CSA may be revised by the mutual consent giliéd Materials and Advanced Energy. Revisionsite €SA must be in writing, signed
by both Applied and Advanced Energy, traced bysiewi numbers and attached to this original agreéndechange to one attachment of this
agreement will constitute a revision level charigee master copy of this CSA and any revisions ateetmaintained by Applied.
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9. ACCEPTANCE

Accepted:

Date: 5-18-98

/sl Annette M. Palacios /sl Ch
Annette M. Palacios , Supplier Engineer  Chris
Applied Materials, Inc. Advanc
Applied Materials OEM-Electrical SMO Applie
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1. Acceptance

The terms and conditions stated in these Applietelils Standard Terms and Conditions of Purchaserhe the agreement between the
parties covering the purchase of the goods or ses\(icollectively referred to as "ltems") ordenedhe Purchase Agreement/Comprehensive
Supplier Agreement/Basic Supplier Agreement of Wwhitese Terms and Conditions are a part when thiisegknent is accepted by
acknowledgment or commencement of performance. Agiisement can be accepted only on these termsantitions. Additional or
different terms proposed by Supplier will not belégable unless accepted in writing by the Buyev.ddange, modification, or revision of
this Agreement will be effective unless in writingd signed by duly authorized representative ofeBuy

2. Confidential and Proprietary Information

Supplier will observe and is bound by the terms emntlitions of any and all Non-Disclosure AgreersdiMDAs. Ref. Attachment 9)
executed by Supplier with or for the benefit of Buywhether now or hereafter in effect. In additiath schematics, drawings, specifications
and manuals, and all other technical and busimésemation provided to Supplier by Buyer during teem of, or in connection with the
negotiation, performance or enforcement of thiselgnent shall be deemed included in the definitsobject to any applicable exclusions
therefrom) of "Proprietary Information" for purpasef this Agreement.

Supplier may use Buyer's Proprietary Informatioty dar the purpose of providing Items, parts or gaments of Items or services to Buyer.
Supplier will not discuss and further will not ey of Buyer's Proprietary Information, directlyindirectly, for any other purpose including,
without limitation, (a) developing, designing, méexcturing, refurbishing, selling or offering forlegarts or components of Items or parts, or
providing services, for or to any party other ttBaryer, and (b) assisting any third party, in anyhmez, to perform any of the activities
described herein. All Proprietary Information shall be clearly marked by Supplier as Buyer's priypend segregated when not in use, and
(b) be returned to Buyer promptly upon request.

Supplier acknowledges and agrees that Buyer wauffdrsrreparable harm for which monetary damagesld be an inadequate remedy if
Supplier were to breach its obligations under ph@vision. Supplier further acknowledges and agtkasequitable relief, including injuncti
relief, would be appropriate to protect Buyer'itigand interests if such a breach were to arisreatened, or were asserted.

Supplier will use reasonable efforts to notify Bugéany third party requests to engage in anyhefdctivities prohibited by this Article.
3. Intellectual Property

Nothing in this Agreement shall be deemed to graBupplier any license or other right under anBoyer's intellectual property (includin
without limitation, Buyer's patents, copyrightade and service marks, trade secrets, and Praprlatarmation) for Supplier's own benefit
or to provide or offer Iltems to any party otherrttiguyer.

All Items supplied by Supplier and the sale of Isdoy Supplier and, as applicable, use thereof byeBar its subsequent purchasers or
transferees will be free from liability for or chaiby any persons of royalties, patent rights, cigyr trademark, mechanics' liens or other
encumbrances, and trade secrets or confident@ogrietary intellectual property rights (collealy "rights" and "encumbrances"), and
Supplier shall defend, indemnify and hold harmBsager against all claims, demands, costs and acfmmactual or alleged infringements of
patent, copyright, trademark or trade secret righsther rights and encumbrances in the use osake-sale of any Item which are valid at the
time of or after the effective date of this Agreemexcept to the extent that the infringement wagvoidably caused by Supplier's
compliance with
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a detailed design furnished and required by Buydyduyer's non-compliance with Supplier's priaitten advice or warning of a possible
and likely infringement.

At the request of Buyer, Supplier will provide toyer the most current and complete specificationsdrawings (the "Drawings") for each
Item manufactured or produced for Buyer that issdasn Buyer's design or Drawings showing the cotappecifications and design for the
Item as manufactured or produced by Supplier. Afiiings are the sole property of Buyer.

Upon termination of this Agreement, Supplier witurn all Applied Proprietary Information and docemtation to Buyer. Notwithstanding
this requirement, Supplier may request Buyer apgrtivdestroy any Proprietary Information of Buyteasit has become obsolete or outdated
(e.g., financial projections, forecasts, et cetguagvided that Supplier certifies to Buyer thetdastion of such Proprietary Information.

4. Patent LICENSE (PENDING MODIFICATION, 5/18/98PRLIED , ADVANCED ENERGY )

Supplier, as part consideration for this Agreenaamt without further cost to Buyer, hereby grantBtiger an irrevocable, non-exclusive,
paid-up world-wide right and license to make, hmage, use, and sell any inventions derivative warkprovements, enhancements, or
intellectual property (the "Inventions"™) made byfar Supplier in the performance of this Agreemé&upplier shall cause any employee,
consultant, contractor or other persons who praviglerk for hire to Supplier to assign to Supplier licensing as above of any such
inventions. In addition, Buyer shall be entitleditgnse Buyer's customers to use such inventiansgl the operation of Buyer's products.

5. Press Releases/Public Disclosure Not Authorized

Supplier will not, without the prior written appraiof Buyer, issue any press releases, advertipingjjcity, public statements or in any way
engage in any other form of public disclosure thdicates the terms of this Agreement, Buyer'stieiahip with Supplier or implies any
endorsement by Buyer of Supplier or Supplier's pot&lor services.

Supplier further agrees not to use, without therpairitten consent of Buyer, the name or trademérduding, but not limited to Buyer's
corporate symbol). Any requests under this Sectiost be made in writing and submitted to the psaudiesignated by Buyer for the review
and authorization of such matters.

6. Favored Customer

Supplier does not presently sell or offer any Itéat is similar in form, fit or function to any leto any third party for prices and terms and
conditions of sale (including, without limitatiowarranties, services or other benefits) (colledyiviBenefits") that are more favorable than
the equivalent prices and Benefits granted by Sepfd Buyer in this Agreement If during the terifitlus Agreement, Supplier enters into
any arrangement with any third party providing mfaeorable prices or Benefits for any Iltem thansthavailable to Buyer under this
Agreement (a "Third Party Arrangement"), Supplidt notify Buyer immediately of that price or Beritsffor any Iltem than those available
Buyer under this Agreement (a "Third Party Arrangett)), Supplier will notify Buyer immediately of & price or Benefit and this
Agreement will be deemed amended to provide theegaime or Benefit to Buyer without any furtheriant However, Buyer, at its option,
may formally amend this Agreement to reflect suchnges. If any deemed amendment results in lowénmgrice to be paid by Buyer for
any Item, Supplier will refund or credit to Buydetaggregate amount of the price difference (inoldny taxes, fees and similar charges)
that Buyer has paid or been charged from the éffeciate of the Third Party Arrangement. Such rdfancredit shall be made within thirty
(30) days of the effective date of the Third Pa&tyangement. In no event shall Supplier quote griceBuyer that would be unlawfully
discriminatory under any applicable law.

7. Duty Drawback
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Supplier will provide Buyer with U.S. Customs entigta, including information and receipts for dsifmid directly or indirectly on all Iltems
that are either imported or contain imported partsomponents, that Buyer determines is necessayuyer to qualify for duty drawback
("Duty Drawback Information"). This data will beguided to Buyer within fifteen (15) days after eaetbendar quarter

[or fiscal year quarter of Buyer] and be accompaug a completed Certificate of Delivery of Impattelerchandise or Certificate of
Manufacture and Delivery of Imported Merchandisagtoms Form 331) as promulgated pursuant to 19 THR

8. ODC Elimination

In the event Supplier's goods are manufactured evitontain Class | ODCs as defined under Sect¢hdd the Federal Clean Air Act (42
usc

Section 7671a) and implementing regulations, &uipplier suspects that such a condition existspl&rshall notify Buyer prior to
performing any work against this Agreement. Buserves the right to: (a) terminate all Agreemétsuch goods without penalties, (b) to
return any and all goods delivered which are fotncontain or have been manufactured with ClasBCS§) or (c) to terminate any
outstanding Agreements for such goods without pesalSupplier shall reimburse Buyer all moniesigaiSupplier and all additional costs
incurred by Buyer in purchasing and returning sgicbds.

9. Compliance With Laws

Supplier warrants that no law, rule, or ordinantthe United States, a state, any other governrhagtncy, or that of any country has been
violated in supplying the goods or services ordédreatin.

10. Equal Employment Opportunity

Supplier represents and warrants that it is in d@npe with Executive Agreement 11246, any amendingupplementing Executive
Agreements, and implementing regulations unlesmpted.

11. Applicable Law, Consent to Jurisdiction, Venue

This Agreement shall be governed by, be subjecirid,be construed in accordance with the inteaves lof the State of California, excluding
conflicts of law rules. The parties agree that smy arising out of this Agreement, for any claimcause of action, whether in contract, in 1
statutory, at law or in equity, shall exclusively brought in the United States District Court foe Northern District of California or in the
Superior or Municipal Courts of Santa Clara Coufglifornia, or in the United States District Cofot the Western District of Texas, Austin
Division, or the Texas State District Courts of iisaCounty, Texas, provided that such court hasgligtion over the subject matter of the
action. Each party agrees that each of the namadscehall have personal jurisdiction over it andsents to such jurisdiction. Supplier
further agrees that venue of any suit arising étihis Agreement is proper and appropriate in aime courts identified above; Supplier
consents to such venue therein as Buyer selectany transfer of venue that Buyer may seek yocdrsuch courts, without respect to the
initial forum.

With respect to transactions to which the1980 Whitations Convention of Contracts for the Interoradil Sale of Goods would otherwise
apply, the rights and obligations of the partiedamthe Agreement, including these terms and ciomdit shall not be governed by the
provisions of the 1980 United Nations ConventiorCohtracts for the International Sale of Goodsteiad, applicable laws of the State of
California, including the Uniform Commercial Code @dopted therein (but exclusive of such 1980 Writations Convention) shall govern.

12. Notice of Labor Disputes

Whenever an actual or potential labor dispute hgrgovernment embargoes, regulatory or tribunat@edings relating thereto is delaying or
threatens to delay the timely performance of thige®ment, Supplier will immediately notify Buyer®fch dispute and furnish all relevant
details regardless of whether
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said dispute arose directly, or indirectly, assulieof an actual or potential dispute within thepflier's subtier supply base or its own
operations.

13. Taxes

Unless otherwise specified, the agreed prices dlechll applicable federal, state, and local taRdissuch taxes shall be stated separately on
Supplier's invoice.

14. Responsibility for Goods; Risk of Loss

Notwithstanding any prior inspections, Supplierlsheaar all risks of loss, damage, or destructimthe Items called for hereunder until fil
acceptance by Buyer at Buyer's facility(s) delivéegtination specified in the Agreement, which n$koss shall not be altered by statement
of any at F.O.B. point herein. These Supplier resfalities remain with respect to any Items regeicby Buyer provided, however, that in
either case, Buyer shall be responsible for any tagasioned by the gross negligence of its empkgeting within the scope of their
employment. Iltems are not accepted by reason opeelyminary inspection or test, at any location.

15. Insurance

A. Supplier shall maintain (i) comprehensive gehkahility insurance covering bodily injury, propgg damage, contractual liability, products
liability and completed operations, (ii) Worker'si@pensation and employer's liability insurance, @ijdauto insurance, in such amounts as
are necessary to insure against the risks to Sarfsptiperations.

B. Minimally, Supplier will obtain and keep in fa&rcinsurance of the types and in the amounts st helow:

Insurance Minimum Limits o f Liability
Worker's Compensation Statutory

Employer's Liability $1,000,000

Automobile Liability $1,000,000 per o ccurrence
Comprehensive General Liability $1,000,000 per o ccurrence
(including Products Liability)

Umbrella/Excess Liability $1,000,000 per o ccurrence

All policies must be primary and non-contributirgnd shall include Buyer as an additional insureghpBer also waives all rights of
subrogation. Supplier will also require and vethigt each of its subcontractors carry at leass#ime insurance coverage and minimum limits
or insurance as Supplier carries under this Agreénsaipplier shall notify Buyer at least thirty §3fays prior to the cancellation of or
implementation of any material change in the foreggolicy coverage that would affect the Buyenteiests. Upon request, Supplier shall
furnish to Buyer as evidence of insurance a cedif of insurance stating that the coverage wootdba canceled or materially altered witt
thirty (30) days prior notice to the Buyer.

16. Change of Control

Supplier will notify Buyer immediately of any chamgf control or change (including any change irsperor persons with power to direct or
cause the direction of management or policies 8éSer any change (10% or more) in the ownergtiiBupplier, or of any materially
adverse change in Supplier's financial conditiomdhe operation of Supplier's business, inclugdmg not limited to, Supplier's net worth,
assets, production capacity, properties, obligatmmliabilities (fixed or contingent) (collectiwela "change of control").

Notwithstanding any other rights Buyer may havearrttlis Agreement, upon a change of control, Buyay, in its discretion, renegotiate
terminate for convenience this Agreement.
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17. Assignments

A. No right or obligation under this Agreement st assigned by Supplier without the prior writtemsent of Buyer, and any purported
assignment without such consent shall be void.

B. Buyer may assign this Agreement in whole or pagny time if such assignment is considered sacgdy Buyer in connection with a s
of Buyer's assets, or a transfer of any of its i@mt$ or obligations under such contracts, orrsfea to a third party of manufacturing
activities previously conducted by Buyer.

18. Gratuities

Supplier warrants that it has not offered or gimed will not offer or give any gratuity to induded or any other agreement. Upon Buyer's
written request, an officer of Supplier shall dgrih writing that Supplier has complied with anohtinues to comply with this Section. Any
breach of this warranty shall be a material brezfatach and every agreement and contract betweger Bind Supplier.

19. Insolvency

The insolvency of Supplier, the filing of a voluntaor involuntary petition for relief by or againSupplier under any bankruptcy, insolvency
or like law, or the making of an assignment for bleaefit of creditors, by Supplier, shall be a matéreach hereof and default.

20. Waiver

In the event Buyer fails to insist on performantamy of the terms and conditions, or fails to eis¥ any of its rights or privileges hereunc
such failure shall not constitute a waiver of sterims, conditions, rights or privileges.

21. Disclaimer and Limitation of Liability

In no event shall Buyer be liable for any spediadjrect, incidental, consequential, or contingéamages (the foregoing being collectively
called "Damages"), whether or not Buyer has beeisad of the possibility of such damages, for aggson. Buyer excludes and Supplier
waives any liability of Buyer for any "Damages",stsdefined.

22. Indemnity by Supplier

Supplier shall defend, indemnify and hold harmBager from and against, and shall solely and exedlg bear and pay, any and all claims,
suits, losses, penalties, damages (whether apumitive, consequential or otherwise) and all liibs and the associated costs and expenses
(including attorney's feesexpert's fees, and aafstsvestigation (all of the foregoing being coliieely called "Indemnified Liabilities"),

caused in whole or in part by Supplier's breachnyfterm or provision of this Agreement, or in wéol in any part by any negligent, grossly
negligent or intentional acts, errors or omissibpsSupplier, its employees, officers, agents oresgntatives in the performance of this
Agreement or that are for, that are in the natfirerathat arise under, strict liability or prodadiability with respect to or in connection with
the Items. The indemnity by Supplier in favor ofyushall extend to Buyer, its officers, direct@gents, and representatives and shall
include and is intended to include Indemnified llitibs which arise from or are caused by, in whotén part, the concurrent negligence,
including negligence or gross negligence of Buyearty person entitled to the benefit of this indégnar any other person. The indemnity of
Supplier shall not extend to liabilities and dansatiet are caused by the sole negligence of Buyer.

23. Force Majeure
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A failure by either party to perform due to caubegond the control and without the fault or neglice of the party is deemed excusable
during the period in which the cause of the failpeesists. Such causes may include, but not béeskihto, acts of God or the public enemy,
acts of the Government in either sovereign or @mtial capacity, fires, floods, epidemics, strikemight embargoes and unusually severe
weather. If the failure to perform is caused bydeéult of a subcontractor, and such default arsg of causes beyond the control of both
the Supplier and subcontractor, and without thé faunegligence of either of them, the Suppliell wbt be liable for any excess cost for
failure to perform, unless the supplies or serviodse furnished by the subcontractor were obtdénftbm other sources in sufficient time to
permit the Supplier to meet the required delivedgases. When Supplier becomes aware of any paltéte majeure condition as described
in this Agreement, Supplier shall immediately no®#uyer of the condition and provide relevant dstai

24. Changes

Buyer may at anytime, by a written order and withoatice to sureties or assignees, suspend perfmerizereunder, increase or decrease the
Agreement quantities, or make changes within thmeigd scope of this Agreement in any one or mothefollowing:

(a) applicable drawings, designs, or specification;
(b) method of shipment or packing, and/or;

(c) place and date of delivery;

(d) place and date of inspection or acceptance.

If any such change causes an increase or decrettse ¢ost of or time required for performancehaf Agreement, an equitable adjustment
shall be made in the Agreement price or delivehedale, or both, and the Agreement shall be matlifiavriting accordingly. No claim by
Supplier for adjustment hereunder shall be valigsmasserted within thirty (30) days from the dditeeceipt by Supplier of the notification
of change, provided, however, that such period beagxtended upon the written approval of Buyer. e\ogr, nothing in this clause shall
excuse Supplier from proceeding with the Agreenasnthanged or amended.

25. Termination for Default

(a) Buyer may, by notice, terminate this Agreementhole or in part

(i) if Supplier fails to deliver goods or servioas agreed delivery schedules or any installmeretif strictly within the time specified; (ii) if
Supplier fails to replace or correct defective gpodservices; (iii) if Supplier fails to complyristly with any provision of, or repudiates this
agreement, or

(iv) Supplier defaults under, or any event or ctindistated to be a default occurs under, any piowiof the Agreement, including these
Applied Materials Standard Terms and ConditionBafchase.

(b) In the event of termination pursuant to thistfm:
(i) Supplier shall continue to supply any portidrttee Items contracted for under this Agreemerit éina not terminated,;
(i) Supplier shall be liable for additional cosifsany, for the purchase of such similar goods seéices to cover such default;

(iii) At Buyer's request Supplier will transferléitand deliver to Buyer (1) any completed goodsa(® partially completed goods and (3) all
unique materials. Prices for partially completeddmand unique materials so accepted shall be inggghtHowever, such prices shall not
exceed the Agreement price per item.

(c) Buyer's rights and remedies herein or othensfaged in this Agreement, any Purchase Order, @amepsive Supplier Agreement or Bz
Supplier Agreement are in addition to and shalllmoit or preclude resort to any other rights aathedies provided by law or in equity.
Termination under this Agreement shall constitu@ntellation” under the Uniform Commercial Code.
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26. Termination for convenience

(a) Buyer may terminate, for convenience, work uridis Agreement in whole or in part, at any tinyevritten or electronic notice. Upon a
such termination Supplier shall, to the extent antthe time specified by Buyer, stop all work ois thgreement, place no further orders
hereunder, terminate work outstanding hereundsigras$o Buyer all Supplier's interests under teateéd subcontracts and Agreements, se
all claims thereunder after obtaining Buyer's apptoprotect all property in which Buyer has or negjuire an interest, and transfer title and
make delivery to Buyer of all Items, materials, war process, or other things held or acquired bydier in connection with the terminated
portion of this Agreement. Supplier shall proceeahpptly to comply with Buyer's directions respegtiach of the foregoing without
awaiting settlement or payment of its terminatitaira.

(b) Within six (6) months from such termination,@lier may submit to Buyer its written claim forngnation charges, in the form and with
supporting data and detail prescribed by BuyelduFaio submit such claim within the prescribeddiframe and with such items shall
constitute a waiver of all claims and a releaselldBuyer's liability arising out of such terminai.

(c) The parties may agree upon the amount to lieSapplier for such termination. If they fail torag, Buyer shall pay Supplier the amount
due for Items delivered prior to termination andddition thereto but without duplication, shallyghe following amounts:

(i) The contract price for all Items completed atardance with this Agreement and not previousid far;

(il) The actual costs for work in process incurbgdSupplier which are properly allocable or apmméble under Generally Accepted
Accounting Principles (GAAP) to the terminated panmtof this Agreement and a sum constituting adaid reasonable profit on such costs.
The Supplier agrees to keep true, complete, angraiecrecords in compliance with GAAP for the pupof determining allocability of
Suppliers costs under this agreement. Such resbiabcontain sufficient detail to permit a detamation of the accuracy of the costs;
Independent nationally recognized accountants"@lueitor") designated by Buyer and reasonably atai@p to Supplier shall have the right,
at Buyer's expense and upon reasonable noticenttuct audits of all of the relevant books and rés@f Supplier in order to determine the
accuracy and allocability of costs submitted by [Siep to Buyer under this provision.

(iii) The reasonable costs of Supplier in makintjlement hereunder and in protecting Items to wiidalger has or may acquire an interest.

(d) Payments made under subparagraphs (c)(i) a6g éball not exceed the aggregate price spetifiethis Agreement, less payment
otherwise made or to be made. Buyer shall havebfigation to pay for Iltems lost, damaged, stoled@stroyed prior to delivery to Buyer.

(e) The foregoing paragraphs (a) to (d) inclussrall be applicable only to a termination for Buy@onvenience and shall not affect or
impair any right of Buyer to terminate this Agrearhéor Supplier's default in the performance hereof
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EXHIBIT 2: HOSHIN PRICING 1998

ITEM AMAT DESCRIPTION MODEL CURRENT NEG. 2% ADDITIONAL VAE 98 TOTAL HOSHIN EST. % SVGS
PART STD PRICE TOTALS >> NEGOTIATED PRICE 1998 [* * ]
NUMBER

l [***] [***] [***] [‘k**] [k**] [***] [***] [~k **]

2 [***] ***] [*k* ***] [‘k**] [k** ***] [***] * **]

3 [***] [***] [***][***] [***] [***] [***] [***] * **]

4 [*** ***] [***] [***] [*** ***] [***] * **]

5 [***] [***] [***] [‘k**] [k**] [***] [***] * **]

6 [***] [***] [***] [‘k**] [k**] [***] [***] * **]

7 [***] [***] [***] [***] [***] [***] [***] * **]

8 [***] [***] [***] [***] [***] [***] [***] * **]

9 [***] [***] [*k*][***] [‘k**] [k** ***] [***] * **]

10 [***] [***] [***] [‘k**] [k**] [***] [***] * **]

11 [***] [***] [***][***] [***] [***] [***] [***] * **]

12 [***] [***] [***] [***] [***] [***] [***] * **]

13 [***] [***] [***] [***] [***] [***] [***] [* **]

14 [***] [***] ***] [‘k**] [k** ***] [***] * **]

15 [***] [***] [‘k**][***] [‘k**] [k**] [***] [***] * **]

16 [***] [***] [***][***] [***] [***] [***] [***] * **]

17 [***] [***] [***][***] [***] [***] [***] [***] * **]

18 [***] [***] [‘k**][***] [‘k**] [k**] [***] [***] * **]

19 [***] [***] [‘k** ***] [‘k**] [k** ***] [***] * **]

20 [***] [***] [***][***] [***] [***] [***] [***] * **]

21 [*** [***] [*** ***] [***] [*** ***] [***] * **]

22 [***] [***] [‘k**][***] [‘k**] [k**] [***] [***] * **]

23 [***] [***] [‘k**][***] [‘k**] [k**] [***] [***] * **]

24 [***] [***] [***] [***] [***] [***] [***] * **]

25 [***] [***] [***][***] [***] [***] [***] [***] [* **]

ITEM EAU'98 CURRENT EXT. EXT.STD $$SA VINGS

STD. 1998 CONTRACT [ * * *]

1998 [***]
[**)\']

10 [***] [***] [***

l [***] [***] [***] [** *]
2 [***] [***] [***] [** *
3 [***] [***] [***] [** *
4 [***] [***] [***] [** *]
5 [***] [***] [*** [** *]
6 [***] [***] [***] [** *]
7 [***] [***] [***] [** *]
8 [***] [***] [***] [** *]
9 [***] [***] [***] [** i}

11 [***] [***] [***]

22 [***] [***] [***

23 [***] [***] [***]
24 [***] [***] [***]
25 [***] [***] [***]

[**

[**
12 [***] [***] [*** [** *
13 [***] [***] [***] [** *
14 [***] [***] [***] [** *
15 [***] [***] [***] [** *
16 [***] [***] [***] [** *
17 [***] [***] [***] [** *
18 [***] [***] [***] [** *
19 [***] [***] [***] [** *
20 [***] [***] [***] [** *
21 [***] [***] [***] %:: *

[**

[**

[**



ITEM AMAT DESCRIPTION MODEL CURRENT NEG. 2% ADDITIONAL VAE 98 TOTAL HOSHIN EST. % SVGS

PART STD PRICE TOTALS >> NEGOTIATED PRICE 1998 [* *¥]
NUMBER

26 [*Fr][*F*] O[*Fr*][***] [***] [***] [***] [***] [* *%]
27 [***] [***] * kK [***] [***] [***] [***] * **]
2 Rl T R B R | [***] [***] [***] [***] * * ]
29 [***] [***] [***] [***] [*** [***] [***] * * ]
30 [***][***] [***] [***] [***] [***] [***] * **]
31 [REF][EEF] O[FEF][F*] [***] [*** [***] [***] * **]
32 [REF][ERF] O[FEF]LFRR [***] [***] [***] [***] * * ]
33 [REF][EEF] O[FEFILFRF [***] [***] [***] [***] [* * ]
34 [REF][EEF] O[FrE*][F*] [***] [***] [***] [***] * **]
35 [***] [***] [***] [***] [***] [***] [***] * **]
36 [**r][***] [***] [***] [*** [***] [***] * * ]
37 [***][***] [***] [***] [***] [***] [***] * * ]
38 [*r*][***] O[*r*][***] [***] [***] [***] [***] * **]
39 [*EF][*FF] O[*FrE*][*F**] [***] [***] [***] [***] * **]
ITEM EAU '98 CURRENT EXT. EXT.STD $$SA VINGS

STD. 1998 CONTRACT [* * *]

1998  [***]

[** %]
26 [***] [***] [***] [** *]
27 [***] [***] [***] [** *
28 [***] [***] [***] [**
29 [***] [***] [***] [** *
30 [***] [***] [***] [**
31 [***] [***] [***] [**
32 [***] [***] [***] [**
33 [***] [***] [***] [**
34 [***] [***] [***] [**
35 [***] [***] [***] [**
36 [***] [***] [***] [** *
37 [***] [***] [***] [**
38 [***] [***] [***] [**
39 [***] [***] [***] [**

NOTES:

1. 1998 EAUs are from Applied Internal Website da4é28/98
2. [***] are expected to transition to P/N [* ]



EXHIBIT 2: HOSHIN PRICING 1999

ITEM AMAT DESCRIPTION MODEL 1998 NEG. % VAE 99 TOTAL HOSHIN
PART STD TOTALS >> PRICE 1999
NUMBER PRICE
1 [***] [***] [***] [***] [***] [***]
2 [***] [***] [*** * k% ***] [*** ***]
3 [***] [***] [***][***] [***] [***] [***]
4 ***] * Kk K [*** ***] [*** ***]
5 [***] [***] [***] [***] [***] [***]
6 [***] [***] [***] [***] [***] [***]
7 [***] [***] [***] [***] [***] [***]
8 [***] [***] [***] [***] [***] [***]
9 [*** ***] [***][***] ***] [*** ***]
10 [***] [*k*] [***] [***] [***] [***]
11 [***] [***] [***][***] [***] [***] [***]
12 [***] [***] [***] [***] [***] [***]
13 [***] [***] [***] [***] [***] [***]
14 [*** *k*] [***] ***] [*** ***]
15 [***] [*k*] [***][***] [***] [***] [***]
16 [***] [***] [***][***] [***] [***] [***]
17 [***] [***] [***][***] [***] [***] [***]
18 [***] [*k*] [***][***] [***] [***] [***]
19 [*** *k*] ***][*** ***] [*** ***]
20 [***] [***] [***][***] [***] [***] [***]
21 [*** ***] ***][*** ***] [*** ***]
22 [***] [*k*] [***][***] [***] [***] [***]
23 [***] [*k*] [***][*** [***] [***] [***]
24 [***] [***] [*** [***] [***] [***]
25 [***] [***] [***][***] [***] [***] [***]

ITEM EST. % SVGS EAU '99 EXT. STD. 1999 EXT. 1

999 $$ SAVINGS

[***] [***] CONTRA CT [***]
PRIC E
[** *]

1 [***] [***] [***] [** *] [***]
2 [***] [***] [***] [** [***]
3 [***] [***] [***] [** [***]
4 [***] [***] [***] [** [***]
5 [*** ***] [***] [** ***]
6 [***] [***] [***] [** [***]
7 [***] [***] [***] [** [***]
8 [***] [***] [***] [** [***]
9 [***] [***] ***] [** [***]
10 [***] [*** [*** [** ***]
11 [***] [***] [***] [** [***]
12 * k% % [*** [*** [** ***]
13 [***] [***] [***] [** [***]
14 [***] [***] [***] [** [***]
15 [***] [***] [***] [** [***]
16 [***] [***] [***] [** [***]
17 [***] [*** [*** [** ***]
18 [***] [***] [***] [** [***]
19 [***] [***] [***] [** [***]
20 [***] [***] [***] [** [***]
21 [***] [***] [***] [** [***]
22 [***] [*** [*** [** ***]
23 [***] [***] [***] [** [***]
24 [***] [***] [***] [** [***]
25 [***] [***] [***] [** [***]



ITEM AMAT DESCRIPTION MODEL 1998 NEG. % VAE 99 TOTAL HOSHIN
PART STD TOTALS >> PRICE 1999
NUMBER PRICE

26 [***] [***] [***] * Kk k [***] [***] [***]

27 [***] [***] [***] [***] [***] [***]

28 [***] [***] [***][***] [***] [***] [***]

29 [*** ***] [***] ***] [*** ***]

30 [***] [***] [***] [***] [***] [***]

31 [*** ***] [***] [***] [***] [***]

32 [***] [***] [***

33 [***] [***] [***

34 [***] [***] [***]

35 [***] [***] [***] [***] [***] [***]

36 [*** ***] [***] ***] [*** ***]

37 [***] [***] [***] [***] [***] [***]

38 [***] [***] [***][***] [***] [***] [***]

39 [***] [***] [***][***] [***] [***] [***]

ITEM EST. % SVGS EAU '99 EXT. STD. 1999 EXT. 1 999 $$ SAVINGS

[***] [***] CONTRA CT [***]
PRIC E
[** *]
26 [*rx] [*xx [*** [** *] [***]
27 [*r*][*r*] O[*rr*] O[** *1 [***]
28 [*r*][*rr] [*r*] [** *1 [***]
29 [*rx] [*xx] [***] [** *] [***]
30 [*r*][*xx] [***] [** *] [***]
31 [*r*][*rx] [rr*] [** *1 [***]
32
33
34
35 [*r*] [*rx] [rrx] [** *1 [***]
36 [*rr] [*rx [*** [** * * k]
37 [*rx][*xx] [***] [** *] [***]
38 [*xx] [*xx [*** [** * * o]
39 [*r*][*rx] [*r*] [** *1 [***]
NOTES:

1. 1999 EAUSs are from original estimates 11/25/97

2.[***] are expected to become obsolete

3. The [ ***] PROJECT will combine P/Ns [ * * ¥, into ONE part. The combined price of [ * * * Jildrop to [ * * * ]
4. EAUs for P/Ns [ * * * ] have been adjusted dotmn[ * * * ] with the anticipation of the transitioto [ * * * ].

5. EAUs for [ * * * ] P/N is calculated off of [ * * ] Usage and represent [ * * * ] of [ * * * ] deand

6. EAUs for PVD are best estimai



EXHIBIT 2: HOSHIN PRICING 2000

ITEM AMAT DESCRIPTION MODEL 1999 NEG. % VAE 99 TOTAL HOSHIN EST. % SVGS

PART STD TOTALS >> PRICE 1999 [***]
NUMBER PRICE

1 [***] [***] [***] [***] [***] [***] [***]
2 [*rF][rrr] O[*rr] O[***] [***] [***] [***] [***]
3 [*rx][rxx] [***] [***] [***] [***] [***] [***]
4 [xxx][***] * K K * K K * k% * K % [***]
5 [**x] [***] [***] [***] [***] [***] [***]
6 [***] [***] [***] [***] [***] [***] [***]
7 [***][***] [***] [***] [***] [***] [***]
8 [***] [***] [***] [***] [***] [***] [***]
9 [*** *Ek] [k ] [xrx) [***] [***] [***] [***]
10 [***] [***] [***] [***] [***] [***] [***]
11 [*x*] [***] [***] [***] [***] [***] [***] [***]
12 [*x*] [***] [***] [***] [***] [***] [***]
13 [*x*] [***] [***] [***] [***] [***] [***]
14 [**+* * k] [***] [***] [***] [***] [***]
15 [***] [***] [***] [***] [***] [***] [***] [***]
16 [***] [***] [***] [***] [***] [***] [***] [***]
17 [*x*] [***] [***] [***] [***] [***] [***] [***]
18 [***] [***] [***] [***] [***] [***] [***] [***]
19 [***] [***] [***] [***] [***] [***] [***] [***]
20 [***][***] [***] [***] [***] [***] [***] [***]
21 [*** *Ek] [k ] * k% Frk] [*xx] [*xx] [***]
22 [*E*A][E**] O[*Fr*] O[*rr] [***] [***] [***] [***]
23 [*E*][E**] [*Fr*] O[*rr] [***] [***] [***] [***]
24 [***] [***] [***] [***] [***] [***] [***]
25 [***] [***] [***] [***] [***] [***] [***] [***]
26 [**E*][***] [*rr] O[*rr] [***] [***] [***] [***]
ITEM EAU'00 EXT. STD. 2000 EXT. 2000 $$ SAVI NGS

[***] CONTRACT [*** ]

PRICE
[***]

1 [***] [***] [***] [*** 1
2 [***] [***] [***] [*** 1
3 [***] [***] [***] [*** 1
4 [*xx] * k%] *Ek] [ *xx 1
5 [***] [***] [***] [*** 1
6 [***] [***] [***] [*** 1
7 [***] [***] [***] [*** 1
8 [***] [***] [***] [*** 1
9 [***] * k%] *Ek] [ *xx 1
10 [***] [***] [***] [*** 1
11 [*x*] [**+* [*** * K K 1
12 [***] [***] [***] [*** 1
13 [***] [***] [***] [*** 1
14 [*x*] [***] [***] [*** 1
15 [***] [***] [***] [*** 1
16 [***] [*** [*** * % % 1
17 [***] [***] [***] [*** 1
18 [***] [***] [***] [*** 1
19 [***] [***] [***] [*** 1
20 [***] [***] [***] [*** 1
21 [***] [*** [*** * % % 1
22 [***] [***] [***] [*** 1
23 [***] [***] [***] [*** 1
24 [***] [***] [***] [*** 1
25 [***] [***] [***] [*** 1
26 [***] [***] [***] [*** 1



ITEM AMAT DESCRIPTION MODEL 1999 NEG. % VAE 99 TOTAL HOSHIN EST. % SVGS

PART STD TOTALS >> PRICE 1999 [***]
NUMBER PRICE

27 [***] [***] [***] [***] [***] [***] [***]

28 [***] [***] [***] [***] [***] [***] [***] [***]

29 [***] [***] [***] [***] [***] [***] [***]

30 [***] ***] [***] [***] [***] [***] [***]

31 [***] [***] [***] [***] [***] [***] [***]

32 [*** ***] * Kk k

33 [***] [***] [***]
34 [***] [***] [***]

35 [***] [***] [***] [***] [***] [***] [***]
36 [***] [***] [***] [***] [***] [***] [***]
37 [*** * k] * %] [***] [***] [***] [***]
38 [*E*][***] [***] [***] [***] [***] [***] [***]
39 [***] [***] [***] [***] [***] [***] [***] [***]
ITEM EAU'00 EXT. STD. 2000 EXT. 2000 $$ SAVI NGS

[***] CONTRACT [*** ]

PRICE
[***]
27 [***] [***] [***] [*** 1
28 [***] [***] [*** * ok k 1
29 [***] [***] [***] [*** 1
30 [***] [***] [***] [*** 1
31 [***] [***] [***] [*** 1
32
33
34 [***] [***] [*** 1
35 [*** [***] [***] [*** 1
36 [***] [***] [***] [*** 1
37 [***] [***] [***] [*** 1
38 [*** [***] [*** * %k 1
39 [***] [***] [***] [*** 1
NOTES:

1. 2000 EAUSs are based on an expected [ * * * féase on top of 1999 usage

2. [***] will remain obsolete

3. The [***] PROJECT will combine P/Ns [ * * ¥into ONE part. The combined price of [ *** ] Widrop to [ * * * ]
4. EAUs for P/Ns [ * * * ] have been adjusted dotm[ * * * ] with the anticipation of the transitioto [* * *]

5. EAUs for [ * * * ] P/N is calculated off of [ * * ] Usage and represent [ * * * ] of [ * * * | daand.

6. EAUs for PVD are best estimat



Attachment 1:
ITEMS/WARRANTY

20 [***] [***] [***]
21 [***] [***] [***]
22 [***] [***] [***]
23 [***] [***] [***]
24 [***] [***] [***]
25 [***] [***] [***]
26 [***] [***] [***]

***] [***] ***][***]

***] [***] ***][***]
* % % [*k*] * k% ***]
***] [*k*] k**][***]

***] [***] ***][***]

ITEM AMAT PART DESCRIPTION UNIT PRICE 1998 UNIT PRICE 1999 UNIT PRICE 2000 UNIT LEAD TIME W ARRANTY
NUMBER MONTHS

1 [***] [***] [***] [ ***] [*)\'*] [***][***][ ***]
2 [***] [***] [***] [ ***] [*)\'*] [***][***][ ***]
3 [***] [***] [***] [ ***] [*k*] [k**][***][ ***]
4 [***] [***] [***] [ * %k % [*k*] [k** ***][ * % %
5 [***] [***] [***] [ ***] [*)\'*] [***][***][ ***]
6 [***] [***] [*** [ ***] [*)\'*] [***][***][ * k %
7 [***] [***] [***] [ ***] [*k*] [k**][***][ ***]
8 [***] [***] [***] [ ***] [*k*] [k**][***][ ***]
9 [***] [***] [***] [ ***] [*)\'*] [***][***][ ***]
10 [***] [***] [***] ***] [*)\'*] [***][***][ ***]
11 [***] [***] [***] * %k % [*k*] [k** ***][ * k%
12 [***] [***] [***] ***] [***] [***][***][ ***]
13 [***] [***] [***] ***] [*)\'*] ***][***][ ***]
14 [***] [***] [***] ***] [*)\'*] ***][***][ ***]
15 [***] [***] [***] ***] [*k*] k**][***][ ***]
16 [***] [***] [***] * %k % [*k*] * % % ***][ * k%
17 [***] [***] [***] ***] [*)\'*] ***][***][ ***]
18 [***] [***] [***] * % % [*)\'* * * % * k % [ * k %
lg [***] [***] [***] ***] [*k*] k**][*‘k*]{ ***]

[

[

[

[

[

[

— — — — — — — — — — — — — — — ——

[
[
[
[
[
[
[
***] [*k*] [k**][***]
[
[
[
[
[
[

***] [***] ***][***]

ITEM MAXLIABILITY EAU'98 EAU'99 EAU '00
[ * k k ]

[***] [***] [‘k**][***
[***] [***] [***][***
[***] [***] [***][***
[***] [***] [‘k**][***
[***] [***] [‘k**][***
[***] [***] [***][***
[***] [***] [***][***

***] [***] [‘k**][***

©oo~NOURAWNE

[***] [***] [‘k**][***

]
]
]
]
]
]
]
]
]
10 [***] [***] [***][*** ]
11 [***] [***] [***][*** ]
12 [***] [***] [***][*** ]
13 [*** [***] [***][*** ]
14 [***] [***] [***][*** ]
15 [*** [***] [***][*** ]
16 [***] [***] [***][*** ]
17 [***] [***] [***][*** ]
18 [***] [***] [***][*** ]
19 [***] [***] [***][*** ]
20 [*** [***] [***][*** ]
21 [***] [***] [***][*** ]
22 [***] [***] [***][*** ]
23 [***] [***] [***][*** ]
24 [***] [***] [***][*** ]
25 [*** [***] [***][*** ]
26 [***] [***] [***][*** ]



ITEM AMAT PART DESCRIPTION UNIT PRICE 1998 UNIT

NUMBER
27 [***] [***] [***] [
28 [***] [***] [***] [
29 [***] [***] [***] [
30 [***] [***] [***] [
31 [***] [***] [***] [
32 [***] [***] [***] [
33 [***] [*** [***] [
34 [***] [***] [***] [
35 [***] [***] [***] [
36 [***] [***] [***] [
37 [***] [***] [***] [
38 [***] [***] [***] [
39 [***] [***] [***] [

PRICE 1999 UNIT PRICE 2000 UNIT LEAD TIME W

ITEM MAXLIABILITY EAU '98 EAU '99 EAU '00

[***]
27 [***] [***] [***][***]
28 [***] [***] [***][***]
29 [***] ***] [*** ***]
30 [***] [***] [***][***]
31 [***] ***] [*** ***]
32 [***] [***] [***][***]
33 [***] [***] [***][***]
34 [***] [***] [***][***]
35 [***] [***] [***][***]
36 [***] ***] [*** ***]
37 [***] [***] [***][***]
38 [***] [***] [***][***]
39 [***] [***] [***][***]

***] [***]
* Kk K [***]
***] [***]
***] [***]
* %k % [***]
v b
***] [***]
***] [***]
***] [***]
***] [***]
* %k % [***]
***] [***]
NOTES:

[
[
[
[
[
[
[
[
[
[
[
[
[

***][***]
***][***]
***][***]
***][***]
* % % ***]
b
***][***]
***][***]
***][***]
***][***]
* % % ***]
***][***]

1. EAUs (Estimated Annual Usages) are ESTIMATES @Nhased on Applied's Forecast

2. 1998 EAUSs are from Applied Internal Website da4é28/98

3. 1999 EAUs are from original estimates 11/25/97

4. 2000 EAUs are based on an expected [ * * * féase

5. Exhibit 2: HOSHIN PLAN, itemizes reduced pricibg part for VAE Projects

6. 1999 Pricing is effective 1/1/¢

ARRANTY
MONTHS



Standard Industrial Lease Agreement
Cross Creek Business Center Lease Form (4/6/98)

LEASE AGREEMENT

THIS LEASE AGREEMENT is made and entered into bgl Between CROSS PARK INVESTORS, LTD., hereinafééemred to as
“Landlord", and ADVANCED ENERGY INDUSTRIES, INC.gheinafter referred to as "Tenant".

1. PREMISES AND TERM. In consideration of the mutolligations of Landlord and Tenant set forth lereandlord leases to Tenant and
Tenant hereby takes from Landlord, certain leasethjzes situated within the County of Travis, Stft€exas, and known locally as SUITE
400, CROSS CREEK BUSINESS CENTER, LOCATED AT 86(RASS PARK DRIVE AND CONSISTING OF APPROXIMATELY
6,812 SQUARE FEET OF RENTABLE AREA AS MEASURED TQHE BUILDING'S DRIP LINE and as more particularlysieibed on
EXHIBIT "A" attached hereto and incorporated hergynreference (THE "PREMISES"), to have and to hsidject to the term, covenants
and conditions in this Lease. The term of this eesttall commence on the COMMENCEMENT DATE as hexieén set forth and shall end
on the last day of the month that is TWELVE (12)ntis after the Commencement Date.

A. EXISTING BUILDING AND IMPROVEMENTS. The "Commermnent Date" shall be JUNE 1, 1998 or the date FiRlosemount
Systems, Inc. has vacated the Premises and Teaslbielgun to occupy the Premises, whichever shaalar @arliest. Tenant acknowledges
that (i) it has inspected and accepts the Premisigs "as is" condition, (ii) the buildings and jpmovements comprising the same are suitable
for the purpose for which the Premises are leg§§dhe Premises are in good and satisfactorydition and (iv) no representations as to the
repair of the Premises, nor promises to alter, dehor improve the Premises have been made by bah@linless otherwise expressly set
forth in this Lease).

2. BASE RENT, SECURITY DEPOSIT AND ESCROW DEPOSITS.

A. BASE RENT. Tenant agrees to pay to Landlord fenthe Premises in advance, without demand, dextuor set off, at the rate of:
MONTHS 1 THROUGH 12: FOUR THOUSAND FOUR HUNDRED TWE NTY-SEVEN DOLLARS

AND 80/XX ($4,427.80) PER MONTH,

during the term hereof. One monthly installmenBate Rentt and other monthly charges set forttamadtaph 2C below, shall be due and
payable on the date hereof, and a like monthhallmsent shall be due and payable on or beforeitbeday of each calendar month
succeeding the Commencement Date, except thaaaih@nts due thereunder for any fractional calendarth shall be prorated.

B. SECURITY DEPOSIT. In addition, Tenant agreedéposit with Landlord on the date hereof the sufRI¥E THOUSAND SEVEN
HUNDRED AND NINETY DOLLARS AND 20/XX ($5,790.20) wish shall be held by Landlord, without obligatiar fnterest, as security
for the performance of Tenant's obligations unter itease (the "Security Deposit"), it being exphgsinderstood and agreed that the
Security Deposit is not an advance rental depositmeasure of Landlord's damages in case of Terdefault. Upon occurrence of an Event
of Default, Landlord may use all or part of the @&y Deposit to pay past due rent or other payseuoe Landlord under this Lease, or the
cost of any other damage, injury, expense or itglthused by such Event of Default, without préedo any other remedy provided herein
or provided by law. On demand, Tenant shall paydi@id the amount that will restore the Security B&pto its original amount. The
Security Deposit shall be deemed the property oafitand any remaining balance of the Security Biegball be returned by Landlord to
Tenant when all of Tenant's present and futurggabitns under this Lease have been fulfilled.

C. ESCROW DEPOSITS. Without limiting in any way Batis other obligations under this Lease, Tenargesgto pay to Landlord its
Proportionate Share (as defined in this Paragré&phe?ow) of (i) Taxes * payable by Landlord pursuegmnParagraph 3A below, (ii) the cost
of utilities payable by Landlord pursuant to Paggdr 8 below, (iii) Landlord's cost of maintaininggurance pursuant to Paragraph 9A below
and (iv) Landlord's cost of maintaining any comnaoea charges payable by Tenant in accordance artdgRaph 4B below (collectively, the
"Tenant Costs"). During each month of the termhdd t.ease, on the same day that rent is due heeeuhenant shall deposit in escrow with
Landlord an amount equal to 1/12 of the estimatedial amount of Tenant's Proportionate Share of émant Costs. Tenant authorizes
Landlord to use the funds deposited with Landlardar this Paragraph 2C to pay such Tenant Cosesinitiel monthly escrow payments are
based upon the estimated amounts for the yearichwhe Commencement Date occurs, and shall beased or decreased annually to
reflect the projected actual amount of all Tenao$tS. If the Tenant's total escrow deposits for@algndar year are less than Tenant's actual
Proportionate Share of the Tenant Costs for sulegmdar year, Tenant shall pay the difference todl@mal within thirty (30) days after
demand. If the total escrow deposits of Tenantfor calendar year are more than Tenant's actupbRionate Share of the Tenant Costs for
such calendar year, Landlord shall retain suchexaad credit it against Tenant's escrow deposiksmaturing after such determination. In
the event the Premises constitute a portion of ipleioccupancy building (the "Building"), TenantProportionate Share" with respect to
the Building, as used in this Lease, shall meamactibn, the numerator of which is the net rentabbs contained in the Premises and the
denominator of which is the net rentable area ¢oathin the entire Building. In the event the Pressior the Building is part of a project or
business park owned, managed or leased by Landipedy affiliate of Landlord (the "Project"), Ternar'Proportionate Share" of the Project,
as used in this Lease shall mean a fraction, theenator of which is the net rentable area contain¢de Premises and the denominator of
which is the net rentable area contained in athefbuildings (including the Building) within thedpect. For the purposes of this Lease,
Tenant's proportionate share shall be defined &vHEN AND TWO TENTHS PERCENT (11.2%



3. TAXES.

A. REAL PROPERTY TAXES. Subject to reimbursementi@mParagraph 2C herein, Landlord agrees to payaaks* that accrue against
the Premises, the Building and /or the land of Whiee Premises or the Building are a part. If atttme during the term of this Lease, there
shall be levied, assessed or imposed on Landloap#al levy or other tax directly on the rentsaiged therefrom and /or the land and
improvements of which the Premises are a part, éllesuch taxes, assessments, levies or chargtds part thereof so measured or based,
shall be deemed to be included within the term €B&xtor the purpose hereof. The Landlord shall itheeight to employ a tax consulting
firm to attempt to assure a fair tax burden onrda property within the applicable taxing jurisitin. Tenant agrees to pay its Proportionate
Share of the cost of such consultant.

B. PERSONAL PROPERTY TAXES. Tenant shall be lidioleall taxes levied or assessed against any patgoaperty or fixtures placed in
or on the Premises. If any such taxes are leviebsessed against Landlord or Landlord's propgrhatdlord pays the same or (ii) the
assessed value of Landlord's property is increbgedclusion of such personal property and fixtumed Landlord pays the increased taxes,
then Tenant shall pay to Landlord, upon demandatheunt of such taxes.

4. LANDLORD'S REPAIRS AND MAINTENANCE.

A. STRUCTURAL REPAIRS. Landlord, at its own costaexpense, shall maintain the roof, foundation tlwedstructural soundness of the
exterior walls of the Building in good repair, reaable wear and tear excluded. The term "wallsisasl herein shall not include windows,
glass, or plate glass, any doors, special storgsrar office entries, and the term "foundation’laed herein shall not include loading docks.
Tenant shall immediately give Landlord written wetof defect or need for repairs, after which Landiishall have thirty (30) days to
commence to effect such repairs or cure such ddfettie event a defect occurs that seriously jetipas the safety of persons occupying the
Premises or threatens equipment or machinery olwpdenant within the Premises, and Landlord hdedab commence the repairs for sl
defect within the thirty (30) day period outlineldowe, Tenant shall be permitted to initiate thearepnd Landlord will be obligated to
reimburse Tenant for the actual cost of the repair.

B. TENANT'S SHARE OF COMMON AREA CHARGES. Tenantrags to pay its Proportionate Share of the co} afaintenance and/or
landscaping (including both maintenance and reptace of landscaping) of any property that is a pathe Building and/or the Project; and
(i) operating, maintaining and repairing any pnapefacilities or services (including without litation utilities and insurance therefor)
provided for the

*For purposes of this Lease, "Taxes" means allgaassessments and governmental charges (exclauynigderal and state income taxes,
franchise taxes, profit taxes and lease taxeyrepds such federal and state income taxes, freatdukes, profit taxes or lease taxes are not
assessed in lieu of some or all of the customamna#arem taxes being assessed against the Prgjettlae date of this Lease).

C. REASSESSMENTS. At the reasonable request of ftehandlord shall vigorously challenge any incesa Taxes, arising from a
reassessment of Landlord's property or otherwise.

Landlord's Initials

Tenant's Initials



use or benefit of Tenant or the common use or litesfeTenant and other lessees of the Project®Bthilding; and (iii) the reasonable cost of
property management and supervision which shaditlvates customary of the property type and mardedlitions.

Landlord reserves the right to perform, in wholénopart and without notice to Tenant, maintenanepairs and replacements to the paving,
common area landscape replacement and mainterextedpr painting, common sewage line plumbing ang other items that are provided
for the use or benefit of Tenant or the commonardeenefit of Tenant and other lessees of the Projethe Building; in which event, Tenant
shall be liable for its Proportionate Share oftbst and expense of such repair, replacement, emginte and other such items.

5. TENANT'S REPAIRS.

A. MAINTENANCE OF PREMISES AND APPURTENANCES. Tertaat its own cost and expense, shall (i) maintdipaxts of the
Premises and promptly make all necessary repailsegpiacements to the Premises (except those fimhvidandlord is expressly responsible
hereunder), and (ii) keep the parking areas, diyevand alleys surrounding the Premises in a @dadrsanitary condition. Tenant's
obligation to maintain, repair and make replacemémthe Premises shall cover, but not be limiteghest control (including termites), trash
removal and the maintenance repair and replaceofietitHVAC, electrical, plumbing, sprinkler andhetr mechanical systems. For the
purposes of this Lease, Landlord shall assign atfanties received from the general contractor egrestructs the Tenant Improvements
within the Premises and Tenant shall look to theegal contractor for warranty on all repairs anglaeements required within the Premises.

B. PARKING. Tenant and its employees, customersliaedsees shall have the right to use only itpBrionate share of any parking areas
that have been designated for such use by Lani@fiokditing, subject to (i) all rules and regulatfopromulgated by Landlord; and (ii) rights
of ingress and egress of other lessees. Landl@itirstit be responsible for enforcing Tenant's pagkights against any third parties, and
Tenant expressly does not have the right to toabstruct improperly parked vehicles. Tenant agne¢do park on any public streets or
private roadways adjacent to or in the vicinitytld Premises. For the purposes of this Lease, Tehaii be allotted twenty-five (25) parking
spaces.

C. SYSTEM MAINTENANCE. Tenant at its own cost angense, shall enter into a regularly scheduledgm&tive maintenance/service
contract with a maintenance contractor approvetdndlord for servicing all hot water, heating amdcanditioning systems and equipment
within the Premises. The service contract mustikelall services suggested by the equipment matowéadn its operations/maintenance
manual and must become effective within thirty (88ys of the date Tenant takes possession of #raig¥s. In the event of a failure to the
heating and air conditioning system, Tenant shalblbligated to pay the first two thousand doll&3,900.00) towards any repair or
replacement (per occurrence) of the heating andoaiditioning system. In the event the repair ptaeement cost (per occurrence) exceeds
two thousand dollars ($2,000.00), Landlord and Tieshall share the cost equally for the repaireptacement.

6. ALTERATIONS. Tenant shall not make any alterasipadditions or improvements to the Premises wittiwe prior written consent of
Landlord, which consent shall not be unreasonalityheld or delayed. Tenant, at its own cost anceagp, may erect such shelves, bins,
machinery and trade fixtures as it desires, pralithat (a) such items do not alter the basic chearat the Premises or the Building; (b) such
items do not overload or damage same; (c) suclsiteay be removed without injury to the Premises; @) the construction, erection or
installation thereof complies with all applicablevgrnmental laws ordinances, regulations and wathdlord's specifications and
requirements. Tenant shall be responsible for campé with The American With Disabilities Act of 9@ Without implying any consent of
Landlord thereto, all alterations, additions, impments and partitions erected by Tenant shakkibyam the property of Tenant during the
term of this Lease. All shelves, bins machinery tiade fixtures installed by Tenant shall be rentbee or before the earlier to occur of the
day of termination or expiration of this Lease acating the Premises, at which time Tenant shsaibre the Premises to their original
condition, normal wear and tear excepted. Alteregjdnstallations, removals and restorations sk@fperformed in a good and workmanlike
manner so as not to damage or alter the primaungtsite or structural qualities of the Building dher improvements situated on the Premises
or of which the Premises are a part.

7. SIGNS. Any sighage Tenant desires for the Presretall be subject to Landlord's written approwaich shall not be unreasonably
withheld or delayed and shall be submitted to Lardiprior to the Commencement Date of this Leaseaht shall repair and/or replace the
Building facia surface to which its signs are dteat upon Tenant's vacation of the Premises oretin@val or alteration of its signage. Tenant
shall not, without Landlord' prior written conse(if,make any changes to the exterior of the Presjis

(i) install any exterior lights, decorations, ladhs, flags, pennants, banners or painting, grefiéct or install any signs, windows or door
lettering, placards, decorations or advertising imeflany type which can be viewed from the exieoibthe Premises. All signs, decorations,
advertising media, blinds, draperies and other aintteatment or bars or other security installagigisible from outside the Premises shall
conform in all respects to the criteria establishgd.andlord or shall be otherwise subject to Landlk prior written consent. For the purpc
of this Lease, Tenant shall be permitted to useditspany logo and colors so long as the desigtaliason and location of the sign is
consistent with the requirements outlined in Extil&l', Sign Criteria.

8. UTILITIES. Landlord agrees to provide normal eraénd electricity service to the Premises. Teshall pay for all water, gas, heat, light,
power, telephone, sewer, sprinkler charges and atfigies and services used on or at the Premisg®ther with any taxes, penalties,
surcharges or the like pertaining to the Tenamsisaf the Premises, and any maintenance chargaslfiees. Landlord shall have the right to
cause any of said services to be separately met@rBehant, at Tenant's expense. Tenant shalltpgyo rata share, as reasonably determinec
by Landlord, of all charges for jointly meterediitigs. Unless resulting from Landlord's negligemeewillful misconduct, Landlord shall not

be liable for any interruption or failure of utjliservice on the Premises and Tenant shall haveyhts or claims as a result of any such
failure. In the event water is not separately negtéo Tenant, Tenant agrees that it will not useemand sewer capacity for uses other than
normal domestic restroom and kitchen usage andritdéngher agrees to reimburse Landlord for thérer@mount of common water a



sewer costs as additional rental if, in fact, Tenmes water or sewer capacity for uses otherribamal domestic restroom and kitchen uses
without first obtaining Landlord's written permissj including, but not limited to, the cost for aging additional sewer capacity to service
Tenant's excess sewer use. Furthermore, Tenamsaigreuch event to install at its own expensebanster to determine Tenant's usage.

9. INSURANCE.

A. LANDLORD'S INSURANCE. Subject to reimbursememider Paragraph 2C herein, Landlord shall maintesnriance covering the
Building in an amount not less than eighty per¢8686) of the "replacement cost" thereof, insuriggiast the perils of fire, lightning, flood,
tornado, hail, extended coverage, vandalism anétioas mischief.

B. TENANT'S INSURANCE. Tenant, at its own expensgall maintain during the term of this Lease agyotir policies of worker's
compensation and comprehensive general liabilgyriance, including personal injury and property dge with contractual liability
endorsement, in the amount of Five Hundred Thou&milérs ($500,000.00) for property damage and Miikon dollars ($1,000,000.00)

per occurrence and Two Million Dollars ($2,000,@@).in the aggregate for personal injuries or deaftpersons occurring in or about the
Premises. Tenant, at its own expense, also shattaraduring the term of this Lease, fire and edied coverage insurance covering the
replacement cost of (i) all alterations, additiguesititions and improvements installed or placedhanPremises by Tenant or by Landlord on
behalf of Tenant and (ii) all of Tenant's persqmalperty contained within the Premises. Said petighall (i) name Landlord as an additional
insured and insure Landlord's contingent liabilibder or in connection with this Lease (exceptli@ worker's compensation policy, which
instead shall include waiver of subrogation endmeset in favor of Landlord) (ii) be insured by asumance company which is acceptable to
Landlord, and (iii) provide that said insurancelkhat be canceled unless thirty (30) days prioitten notice has been given to Landlord. ¢
policy or policies or certificates thereof shalldelivered to Landlord by Tenant on or before tlien@hencement Date and upon each renewal
of said insurance.

C. PROHIBITED USES. Tenant will not permit the Pises to be used for any purpose or in any manamtuld (i) void the insurance
thereon, (ii) increase the insurance risk or dosteof, or (iii) cause the disallowance of anyrsder credits; including without limitation, use
of the Premises for the receipt, storage or hagdifrany product, material or merchandise thakasive or highly inflammable. If any
increase in the cost of any insurance on the Pesstisthe Building is caused by Tenant's use oPtieenises, or because Tenant vacates the
Premises, then Tenant shall pay the amount of isuechase to Landlord within thirty (30) days of tteh demand therefor.

10. FIRE AND CASUALTY DAMAGE.
2 Landlord's Initials
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A. TOTAL OR SUBSTANTIAL DAMAGE AND DESTRUCTION. Ifthe Premises or the Building should be damagedstralyed by fire c
other peril, Tenant shall immediately give writtestice to Landlord of such damage or destructibthd Premises or the Building should be
totally destroyed by any peril covered by the iasze to be provided by Landlord under Paragraphat®ve, or if they should be so damaged
thereby that, in Landlord's estimation, rebuildergepairs cannot be completed within one hundretfidty (150) days after the date of such
damage or after such completion there is not endioghremaining under the terms of this Lease lig amortize such rebuilding or repairs,
then Landlord shall so notify Tenant in writing ahés Lease shall terminate and the rent shallda¢eal during the unexpired portion of this
Lease, effective upon the date of the occurrencaiclfi damage.

B. PARTIAL DAMAGE OR DESTRUCTION. If the Premises the Building should be damaged by any perils oeddy the insurance to
provided by Landlord under Paragraph 9A above emdandlord's estimation, rebuilding or repairs t@nsubstantially completed within one
hundred fifty (150) days after the date of such dge then this Lease shall not terminate and Laddloall restore the Premises to its
previous condition, except that Landlord shall betrequired to rebuild, repair or replace any phthe partitions, fixtures, additions and
other improvements that may have been construetedted or installed in or about the PremisestHerenefit of or by or for Tenant. In the
event of partial damage to the Premises, rent aballe for the period of reconstruction for thetiporof the Premises that cannot be occupied
due to the casualty.

C. LIENHOLDERS RIGHTS IN PROCEEDS. Notwithstandiagything herein to the contrary, in the event tbielér of any indebtedness
secured by a mortgagee or deed of trust covermdtbmises requires that the insurance proceeaigdiied to such indebtedness, then
Landlord shall have the right to terminate this ey delivering written notice of termination ternt within fifteen (15) days after such
requirement is made known to Landlord by any sutdr, whereupon all rights and obligations hereursthall cease and terminate.

D. WAIVER OF SUBROGATION. Notwithstanding anythimg this Lease to the contrary, Landlord and Temaneby waive and release
each other of and from any and all rights of recpyvelaims, actions or causes of action againgh edeer, or their respective agents, officers
and employees, for any loss or damage that mayr éat¢be Premises, improvements to the Buildingensonal property (Building contents)
within the Building and/or Premises, for any reasegardless of cause or origin. Each party tolth@se agrees immediately after execution
of this Lease to give written notice of the termish@ mutual waivers contained in this subparagtaptach insurance company that has is
to such party policies of fire and extended coveragurance and, if necessary, to have the insenaolicies properly endorsed to provide
the carriers of such policies waive all rights @@very under subrogation or otherwise againsbther party.

11. LIABILITY AND INDEMNIFICATION. Except for any daims, rights of recovery and causes of action thaaidlord has released, Tenant
shall hold Landlord harmless from and defend Lartlamainst any and all claims or liability for aimury or damage (i) to any person or
property whatsoever occurring in, on or about ttenftses or any part thereof, the Building and/analhe Premises or any part thereof, the
Building and/or common areas, the use of which hensay have in accordance with this Lease, if (@mnlg if) such injury or damage shall
caused in whole or in part by the act, gross néglaglt or willful omission of any duty by Tenaiits agents, servant, employees or invitees,
(i) arising from the conduct or management of ammyk done by the Tenant in or about the Premisi@safising from transactions of the
Tenant, and (iv) all costs, counsel fees, expeasddiabilities incurred in connection with any buztaim or action or proceeding brought
thereon. The provisions of this Paragraph 11 shaillive the expiration or termination of this Leasandlord shall not be liable in any event
for personal injury or loss of Tenant's propertysed by fire, flood, water leaks, rain, hail, isepw, smoke, lightning, wind, explosion,
interruption of utilities, or other occurrencesess resulting from Landlord's acts. Landlord stipngcommends that Tenant secure Tenant's
own insurance, in excess of the amounts requisgvdlere in this Lease, to protect against the abowerrences if Tenant desires additional
coverage for such risks. Tenant shall give prongpice to Landlord of any significant accidents itwag injury to persons or property.
Furthermore, Landlord shall not be responsiblddset or stolen personal property, equipment, marggwelry from the Premises or from
public areas of the Building or the Project, ordoy damages or losses caused by theft, burglssgu#t, vandalism, or other crimes. Land|
strongly recommends that Tenant provide its owmniggcsystems and services and secure Tenant'srsurance in excess of the amounts
required elsewhere in this Lease, to protect ag#iesabove occurrences if Tenant desires additfmagéection or coverage for such risks.
Tenant shall give Landlord prompt notice of anyngnial or suspicious conduct within or about thenfises, the Building or the Project,
and/or any personal injury or property damage ahtisereby. Landlord may, but is not obligated titee into agreements with third parties
for the provision of any courtesy patrols or simaarvices or fire protective systems and equipraadt to the extent same is provided in
Landlord's sole discretion, Landlord shall notiéle to Tenant for any damages, costs or expemsies occur for any reason in the event
any such system or equipment is not properly ilestamonitored or maintained or any such serviceshat properly provided, unless
resulting from Landlord's acts. Landlord shall usasonable diligence in the maintenance of exidigiding, if any, in the parking areas
servicing the Premises, and Landlord shall noelspansible for additional lighting or any securitgasures in the Project, the Premises or
other parking areas.

12. USE. The Premises shall be used only for thpgse of manufacturing, sales, research and dewelop telephone support, design,
receiving, storing, shipping and selling (othemthatail) products, materials and merchandise naadéor distributed by Tenant and for such
other lawful purposes as may be directly incidetttateto. Outside storage, including without lirtidia storage of trucks and other vehicle:
prohibited without Landlord's prior written consefenant shall comply with all governmental lawglinances and regulations applicable to
the use of the Premises, and shall promptly comly all governmental orders and directives for ¢herection, prevention and abatement of
nuisances in or upon or connected with the Premideat Tenant's sole expense. Tenant shall matipany objectionable or unpleasant
odors, smoke, dust, gas, noise or vibrations tonemeafrom the Premises, nor take any other actianvtould constitute a nuisance or would
disturb, unreasonably interfere with or endangerdlard or any other lessees of the Building orRneject.

13. HAZARDOUS WASTE. The term "Hazardous SubstayicGsused in this Lease, shall mean pollutantstatninants, toxic or hazardous
wastes, radioactive materials or any other substaribe use and/or the removal of which is requirettie use of which is restricted,
prohibited or penalized by any "Environmental Lawlich term shall mean any federal, state or Istatute, ordinance, regulation or ot



law of a governmental or quasi-governmental autheoelating to pollution or protection of the enmirment or the regulation of the storage or
handling of Hazardous Substances. Limited to it®as only, Tenant hereby agrees that: (i) no &@ytivill be conducted on the Premises that
will produce any Hazardous Substance, except fon sitivities that are part of the ordinary cowk&enant's business activities (the
"Permitted Activities"), provided said Permittedtidties are conducted in accordance with all Eoemental Laws and have been approved
in advance in writing by Landlord, which approvhh# not be unreasonably withheld or delayed am@dpnnection therewith, Tenant shall be
responsible for obtaining any required permitsutharizations and paying any fees and providingtasting required by any governmental
agency; (i) the Premises will not be used in aranner for the storage of any Hazardous Substaagespt for the temporary storage of such
materials that are used in the ordinary courseeoiaht's business (the "Permitted Materials"), pledisuch Permitted Materials are properly
stored in a manner and location meeting all Envirental Laws and have been approved in advanceitimgvby Landlord, which such
approval shall not be unreasonably withheld orydsdaand, in connection therewith, Tenant shaldsponsible for obtaining any required
permits or authorizations and paying any fees aodiging any testing required by any governmengarecy; (iii) no portion of the Premises
will be used as a landfill or a dump; (iv) Tenanli wot install any underground tanks of any typ®; Tenant will not allow any surface or
subsurface conditions to exist or come into existethat constitute, or with the passage of time nmmstitute, a public or private nuisance;
(vi) Tenant will not permit any Hazardous Substantmebe brought onto the Premises, except for énmited Materials, and if so brought or
found located thereon, the same shall be immeglisd@hoved, with proper disposal, and all requirkegue-up procedures shall be diligently
undertaken by Tenant at its sole cost pursuarit Enaironmental Laws. Upon prior notice during nl business hours, Landlord and
Landlord's representatives shall have the righhbtithe obligation to enter the Premises for thigpse of inspecting the storage, use and
disposal of any Permitted Materials to ensure caanpé with all Environmental Laws. Should it beatatined, in Landlord's sole opinion,
that any Permitted Materials are being impropetdyesd, used or disposed of, then Tenant shall inmewelgt take such corrective action as
requested by Landlord. Should Tenant fail to takehscorrective action within twenty-four (24) houksindlord shall have the right to
perform such work and Tenant shall reimburse Lanldlon demand, for any and all costs associateu saitd work. If at any time during or
after the term of this Lease, the Premises is fdarzk contaminated with Hazardous Materials, Teshall diligently institute proper and
thorough clean-up procedures, at Tenant's sole TBS{ANT AGREES TO INDEMNIFY AND HOLD LANDLORD HARM.ESS FROM
ALL CLAIMS, DEMANDS, ACTIONS, LIABILITIES, COSTS, KPENSES, DAMAGES, PENALTIES AND OBLIGATIONS OF ANY
NATURE ARISING FROM OR AS A RESULT OF ANY CONTAMINAION OF THE PREMISES WITH HAZARDOUS SUBSTANCE
BY TENANT, OR OTHERWISE ARISING FROM THE USE OF THEREMISES BY TENANT. THE FOREGOING

INDEMNIFICATION AND THE RESPONSIBILITIES OF TENANTSHALL SURVIVE THE TERMINATION OR EXPIRATION OF

THIS LEASE.
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14. INSPECTION. Landlord's agents and represemstizpon notice to Tenant, shall have the riglenter the Premises at any reasonable
time during business hours (or at any time in cdsamergency) (i) to inspect the Premises; (iijnake such repairs as may be required or
permitted pursuant to this Lease; and/or (iii) dgrihe last six (6) months of the Lease term,Hergurpose of showing the Premises. In
addition, Landlord shall have the right to eresu#able sign on the Premises stating the Preraigeavailable for Lease. Tenant shall notify
Landlord in writing at least thirty (30) days priwrvacating the Premises and shall arrange to mitiet.andlord for a joint inspection of the
Premises prior to vacating. If Tenant fails to géugeh notice or to arrange for such inspectiom ttendlord's inspection of the Premises shall
be deemed correct for the purpose of determinintaiies responsibility for repairs and restoratibthe Premises.

15. ASSIGNMENT AND SUBLETTING. Tenant shall not heathe right to sublet, assign or otherwise transf@mcumber this Lease, or any
interest therein, without the prior written conseftandlord, which consent shall not be unreastynaithheld or delayed. Any attempted
assignment, subletting, transfer of encumbranc&dmnant in violation of the terms and covenanthif paragraph shall be void. Any
assignee, sublessee or transferee of Tenant'sshiarthis Lease (all such assignees, sublessedsamsferees being hereinafter referred to as
"Transferees"), by assuming Tenant's obligatiomeuneder, shall assume liability to Landlord forathounts paid to persons other than
Landlord by such Transferees to which Landlorchistled or otherwise in contravention of this Paegih 15. No assignment, subletting or
other transfer, whether or not consented to by laddr permitted hereunder, shall relieve Tendiitsdiability under this Lease. If an Event
of Default occurs while the Premises or any paetdbf are assigned or sublet, then Landlord, intiaddto any other remedies herein
provided or provided by law, may collect directtprih such Transferee all rents payable to the Tesadhiapply such rent against any sums
due Landlord hereunder. No such collection shaltdrestrued to constitute a novation or a releaseeofint from the further performance of
Tenant's obligations hereunder. If Landlord consémiany subletting or assignment by Tenant asradyeve provided and any category of
rent subsequently received by Tenant under any sulslease is in excess of the same category opegfatble under this Lease, or any
additional consideration is paid to Tenant by tegignee under any such assignment, then Landloydanés option, declare such excess
rents under any sublease or such additional coradide for any assignment to be due and payablednant to Landlord as additional rent
hereunder. The following shall additionally congtiit an assignment of this Lease by Tenant for tipgses of this Paragraph 15.: (i) if
Tenant is a corporation, any merger, consolidatiissolution or liquidation, or any change in owsfgp or power to vote of thirty percent
(30%) or more of Tenant's outstanding voting st@ikif Tenant is a partnership, joint ventureather entity, any liquidation, dissolution or
transfer of ownership of any interests totalingtyhpercent (30%) or more of the total interestsuch entity; (iii) the sale, transfer, exchange,
liquidation or other distribution of more than tigipercent (30%) of Tenant's assets, other thanLiase; or (iv) the mortgage, pledge,
hypothecation or other encumbrance of or grantsdaurity interest by Tenant in this Lease, orrof af Tenant's rights hereunder. For the
purposes of this Lease, the merger or sale ofiaidivowned by Tenant shall not constitute an ass&nt under this Lease.

16. CONDEMNATION. If more than eighty percent (80&6)the Premises or the required parking and acedsted thereto, are taken for ¢
public or quasi-public use under governmental landinance or regulation, or by right of eminent damnor private purchase in lieu thereof,
and the taking prevents or materially interferethulie use of the remainder of the Premises fopthipose for which they were leased to
Tenant, then this Lease shall terminate and thtesteail be abated during the unexpired portiorhisf Lease, effective on the date of such
taking. If less than eighty percent (80%) of therRises are taken for any public or quasi-publicurster any governmental law, ordinance or
regulation, or by right of eminent domain or priz@iurchase in lieu thereof, or if the taking doesprevent or materially interfere with the
use of the remainder of the Premises, parking,sacaad loading for the purpose for which they weased to Tenant, then this Lease shall
not terminate, but the rent payable hereunder duhia unexpired portion of this Lease shall be ceduo such extent as may be fair and
reasonable under all of the circumstances. All camsption awarded in connection with or as a regwdhy of the foregoing proceedings sl
be the property of Landlord, and Tenant herebygassany interest in any such award to Landlordvigiex!, however, Landlord shall have no
interest in any award made to Tenant for loss sfrimss or goodwill or for the taking of Tenantad fixtures and personal property, if a
separate award for such items is made to Tenant.

17. HOLDING OVER. At the termination of this Ledsg its expiration or otherwise, Tenant shall imnageliy deliver possession of the
Premises to Landlord with all repairs and mainteearequired herein to be performed by Tenant comagldf, for any reason, Tenant retains
possession of the Premises after the expiratidarorination of this Lease, unless the parties bestierwise agree in writing, such posses
shall be deemed to be a tenancy at will only, dhotlaer terms and provisions of this Lease shalapplicable during such period, except that
Tenant shall pay Landlord from time to time, up@ménd, as rental for the period of such possesaioamount equal to one and one-half
times the rent in effect on the date of such teatidm of this Lease, computed on a daily basieémh day of such period. No holding ovel
Tenant, whether with or without consent of Land|aldall operate to extend this Lease except aswiseexpressly provided. The preceding
provisions of this Paragraph 17 shall not be coestias consent for Tenant to retain possessidred?temises in the absence of written
consent thereto by Landlord.

18. QUIET ENJOYMENT. Landlord represents that i lttae authority to enter into this Lease and #matpng as Tenant pays all amounts
due hereunder and performs all other covenantagrekments herein set forth, Tenant shall peacealolyjuietly have, hold and enjoy the
Premises for the term hereof without hindrance olestation from Landlord, subject to the terms praVisions of this Lease.

19. EVENTS OF DEFAULT. The following events (herémdividually referred to as an "Event of Defaulédch shall be deemed to be
default in or breach of Tenant's obligations urttier Lease:

A. Tenant shall fail to pay any installment of tleat herein reserved when due, or any other payorergimbursement to Landlord required
herein when due, and such failure shall continuefperiod of ten (10) days from the date Landjmal/ided written notice that such paym
was due.

C. Tenant shall fail to discharge any lien placpdruthe Premises in violation of paragraph 22 Heséthin twenty (20) days after any such
lien or encumbrance is filed against the Prem



D. Tenant shall default in the performance of ahigsoobligations under any other lease to TenahfLandlord, or from any person or eni
affiliated with or related to Landlord, and samalshemain uncured after the lapsing of any applieaure period provide for under such
other lease.

E. Tenant shall fail to comply with any term, prgieh or covenant of this Lease (other than thatediabove in this paragraph), and shall not
cure such failure within thirty (30) days after tigh notice thereof from Landlord.

20. REMEDIES. Upon each occurrence an Event of gfaandlord shall have the option to pursue amyonmore of the following
remedies without any notice or demand:

(a) Terminate this Lease;
(b) Enter upon and take possession of the Premilesut terminating this Lease;

(c) Make such payments and/or take such actiorpagpdind/or perform whatever Tenant is obligatepiy or perform under the terms of this
Lease, and Tenant agrees that Landlord shall niilble for any damages resulting to Tenant frochsaction; and/or

(d) Alter all locks and other security devicestat Premises, with or without terminating this Leas®l pursue, at Landlord's option, one or
more remedies pursuant to this Lease, and Tenagibyhexpressly agrees that Landlord shall not beired to provide to Tenant the new key
to the Premises, regardless of hour, including méaaegular business hours;
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and in any such event Tenant shall immediately tesitee Premises, and if Tenant fails so to do, Lladdwithout waiving any other remedy
it may have, may enter upon and take possessitired?remises and expel or remove Tenant and aey péison who may be occupying
such Premises or any part thereof, without beizigidi for prosecution or any claim of damages tlweréf the event of any violation of
Section 93.008 of the Texas Property Code by Laddio by any agent or employee of Landlord, Teremeby expressly waives any and all
rights Tenant may have under Paragraph

(g) of such Section 93.008.

A. DAMAGES UPON TERMINATION. If Landlord terminatethis Lease, at Landlord's option, Tenant shalldige for and shall pay to
Landlord the sum of all rental and other paymemtedto Landlord hereunder accrued to the date df sermination, plus, as liquidated
damages, an amount equal to

(1) the present value of the total rental and offagtments owed hereunder for the remaining pordfahe Lease term, calculated as if such
term expired on the date set forth in Paragrapéss, (2) the present value of the then fair mandsetal for the Premises for such period,
provided that, because of the difficulty of asdeitey such value and in order to achieve a readeredtimate of liquidated damages
hereunder, Landlord and Tenant stipulate and afpe#&e purposes hereof, that such fair marketateshall in no event exceed seventy-five
percent (75%) of the rental amount for such pesietdforth in Paragraph 2 above.

B. DAMAGES UPON REPOSSESSION. If Landlord reposseshe Premises without terminating this Leaseaifigrat Landlord's option,
shall be liable for and shall pay Landlord on dedhalhrental and other payments owed to Landlomtneder, accrued to the date of such
repossession, plus all amounts required to belpaitenant to Landlord until the date of expiratafrthe term as stated in Paragraph 1,
diminished by all amounts actually received by Uandithrough reletting the Premises during suchaiaeing term (but only to the extent of
the rent herein reserved). Actions to collect ant®dilne by Tenant to Landlord under this paragraph be brought from time to time, on one
or more occasions, without the necessity of Lart¥owaiting until expiration of the Lease term.

C. COSTS OF RELETTING, REMOVING, REPAIRS AND ENFORRIENT. Upon an Event of Default, in addition to asym provided to
be paid under this Paragraph 20, Tenant also lsediable for and shall pay to Landlord (i) brokdees and all other costs and expenses
incurred by Landlord in connection with relettifgetwhole or any part of the Premises; (ii) the €astremoving, storing or disposing
Tenant's or any other occupant's property; (i) ¢bsts of repairing, altering, remodeling or otfise putting the Premises into condition
acceptable to a new Tenant or Tenants:

(iv) any and all actual costs and expenses incibyeldandlord in effecting compliance with Tenamitdigations under this Lease; and (v) all
reasonable expenses incurred by Landlord in emfgrai defending Landlord's rights and/or remed&Eghnder, including without limitation,
all reasonable attorneys' fees and all court dostsred in connection with such enforcement oedsé.

D. LATE CHARGE. In the event Tenant fails to make @ayment due hereunder within five (5) days aftezh payment is due, including
without limitation any rental or escrow paymentpiaer to help defray the additional cost to Landiifor processing such late payments and
not as interest, Tenant shall pay to Landlord analed a late charge in an amount equal to five p&i&&6) of such payment. The provision
for such late charge shall be in addition to alLahdlord's other rights and remedies hereundat aw, and shall not be construed as
liquidated damages or as limiting Landlord's reraedin any manner.

E. INTEREST ON PAST DUE AMOUNTS. If Tenant fails pay any sum which at any time becomes due to loaddinder any provision of
this Lease as and when the same becomes due hergand such failure continues for ten (10) daysrdhe due date for such payment, then
Tenant shall pay to Landlord interest on such aver@mounts from the date due until paid at an dmatewhich equals the lesser of (i)
eighteen percent (18%) or (ii) the highest rata thermitted by law.

F. NO IMPLIED ACCEPTANCES OR WAIVERS. Exercise bamhdlord of any one or more remedies hereunder eglastt otherwise
available shall not be deemed to be an acceptantardlord of Tenant's surrender of the Premiddseing understood that such surrender
can be effected only by the written agreement ofdlerd. Tenant and Landlord further agree thatdarance by Landlord to enforce any of
its rights under this Lease or at law or in eqsitgll not be a waiver of Landlord's right to enoeny one or more of its rights, including any
right previously forborne, in connection with anyisting or subsequent default. No re-entry or tgkiossession of the Premises by Landlord
shall be construed as an election on its partrtnitete this Lease, unless a written notice of sotgmtion is given to Tenant, and,
notwithstanding any such reletting or re-entryakiig possession of the Premises, Landlord maxatiane thereafter elect to terminate this
Lease for a previous default. Pursuit of any reeetiereunder shall not preclude the pursuit ofcdlngr remedy herein provided or any other
remedies provided by law, nor shall pursuit of ayedy herein provided constitute a forfeiture arwer of any rent due to Landlord
hereunder or of any damages occurring to Landlgrebson of the violation of any of the terms, jg@mns and covenants contained in this
Lease. Landlord's acceptance of any rent folloveiiger an Event of Default hereunder shall notdrestrued as Landlord's waiver of such
Event of Default. No waiver by Landlord of any \atibn or breach of any of the terms, provisions eoenants of this Lease shall be dee

or construed to constitute a waiver of any othetation or default.

G. RELETTING OF PREMISES. In the event of any teration of this Lease and/or repossession of thmiBes for an Event of Default,
Landlord shall use reasonable efforts to releffemises and to collect rental after relettinghwid obligation to accept any lessee that
Landlord deems undesirable or to expend any fumdsmnection with such reletting or collection efts therefrom. Tenant shall not be
entitled to credit for or reimbursement of any @eds of such reletting in excess of the rental owerdunder for the period of such reletting.
Landlord may relet the whole or any portion of Bremises for any period, to any Tenant and forus®yor purpose.

H. LANDLORD'S DEFAULT. If Landlord fails to commerdo perform any of its obligations hereunder wattkiirty (30) days after written
notice from Tenant specifying such failure, andhsiailure results in a defect that seriously jedjpaes the safety of persons occupying



Premises or threatens equipment or machinery olwmpdnant within the Premises, or such defect ingpBénant's ability to conduct its
business within the Premises, and Landlord hasdad commence to cure the default or obligatiamiwithe thirty (30) day period outlined
above, Tenant shall be permitted to cure Landlateffault or obligation and Landlord will be obligdtto reimburse Tenant for the actual cost
incurred to cure Landlord's default or obligation.

All obligations of Landlord hereunder will be constd as covenants, not conditions; and all sucigatidns will be binding upon Landlord
only during the period of its possession of thenftses and not thereafter. The term "Landlord" sim&lén only the owner, for the time being
of the Premises and, in the event of the transfesugh owner of its interest in the Premises, sweher shall thereupon be released and
discharged from all covenants and obligations efltandlord thereafter accruing, provided that stmrenants and obligations shall be
binding during the Lease term upon each new owarethe duration of such owner's ownership. Notwéthding any other provision of this
Lease, Landlord shall not have any personal lighlilereunder. In the event of any breach or defaultandlord in any term or provision of
this Lease, Tenant agrees to look solely to théyquinterest then owned by Landlord in the Pr&gsior the Building; however, in no event,
shall any deficiency judgment or any money judgnudrany kind by sought or obtained against any Land

I. TENANT'S PERSONAL PROPERTY. If Landlord repossesthe Premises pursuant to the authority heraimteg, or if Tenant vacates or
abandons all or any part of the Premises, theaddition to Landlord's rights under Paragraph 2@dfe Landlord shall have the right to (i)
keep in place and use or (ii) remove and storafalie furniture, fixtures, and equipment at therises, including that which is owned by
Tenant, at all times prior to any foreclosure therby Landlord or repossession thereof by any tebsweof or third party having a lien
thereon. In addition to the Landlord's other rigidseunder, Landlord may dispose of the storedgutg|if Tenant does not claim the property
within twenty (20) days after the date the propéststored. Landlord shall give Tenant at least(1€)) ten days prior written notice of such
intended disposition. Landlord shall also haverthbt to relinquish possession of all or any partad such furniture, fixtures, equipment and
other property to any person ("Claimant") who pres¢o Landlord a copy of any instrument represgbteClaimant to have been executed
by Tenant (or any predecessor of Tenant) grantingr@nt the right under various circumstances ke f@ossession of such furniture, fixtui
equipment or other property, without the necessityhe part of Landlord to inquire into the authetyt or legality of said instrument. The
rights of Landlord herein stated shall be in additio any and all other rights that Landlord hamay hereafter have at law or in equity; and
Tenant stipulates and agrees that the rights gtdraadlord under this paragraph are commerciatygoaable.

21. MORTGAGES. Tenant accepts this Lease subjatsahordinate to any mortgages and/or deeds dfriave or at any time hereafter
constituting a lien or charge upon the Premisdh@®improvements situated thereon or the Buildgrgyided, however, that
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if the mortgagee, trustee or holder of any suchtgagre or deed of trust elects to have Tenant'seisttén this Lease superior to any such
instrument, then by notice to Tenant from such gaagee, trustee or holder, this Lease shall be déeoyzerior to such lien, whether this
Lease was executed before or after said mortgadeent of trust. Tenant, at any time hereafter enathel, shall execute any instruments,
releases or other documents that may be requireshpynortgagee for the purpose of subjecting abdrglinating this Lease to the lien of ¢
such mortgage, provided the subordination doesmange any of the Lease terms contained withinlibése and the subordination
agreement contains an attornment and non-distuetagie@ement. Tenant shall not terminate this Leapersue any other remedy available
to Tenant hereunder for any default on the pattaofdlord without first giving written notice by déied or registered mail, return receipt
requested, to any mortgagee, trustee or holdemyofach mortgage or deed of trust, the name andoffice address of which Tenant has
received written notice, specifying the defaultéasonable detail and affording such mortgagestgeuor holder a reasonable opportunity
(but in no event less than thirty days) to makdqguerance, at its election, for and on behalf of dland.

22. MECHANIC'S LIENS. Tenant has no authority, esqe or implied, to create or place any lien or ertmance of any kind or nature
whatsoever upon, or in any manner to bind the ésteof Landlord or Tenant in the Premises. TENANTLMWSAVE AND HOLD
LANDLORD HARMLESS FROM ANY AND ALL LOSS, COST OR ERENSE, INCLUDING WITHOUT LIMITATION ATTORNEYS'
FEES, BASED ON OR ARISING OUT OF ASSERTED CLAIMS QRENS AGAINST THE LEASEHOLD ESTATE OR AGAINST THE
RIGHT, TITLE AND INTEREST OF THE LANDLORD IN THE PRMISES OR UNDER THE TERMS OF THIS LEASE.

23. MISCELLANEOQOUS.

A. INTERPRETATION. The captions inserted in thisalse are for convenience only and in no way defimét, or otherwise describe the
scope or intent of this Lease, or any provisiorebgror in any way affect the interpretation osthease.

B. BINDING EFFECT. Except as otherwise herein esphgprovided, the terms, provisions and covenantsconditions in this Lease shall
apply to, inure to the benefit of and be bindingmuphe parties hereto and upon their respectivs hexecutors, personal representatives,
representatives, successors and assigns. Landilalichave the right to transfer and assign, in whalin part, its rights and obligations in the
Premises and in the Building and other property déina the subject of this Lease.

C. EVIDENCE OF AUTHORITY. Tenant agrees to furntshLandlord, promptly upon demand, a corporateluti®m, proof of due
authorization by partners or other appropriate dosntation evidencing the due authorization of quertty to enter into this Lease.

D. FORCE MAJEURE. Landlord shall not be held resgilole for delays in the performance of its oblasi(rereunder when caused by
material shortages, acts of God, labor disputesher events beyond the control of Landlord.

E. PAYMENTS CONSTITUTE RENT. Notwithstanding anyihiin this Lease to the contrary, all amounts pbkeybp Tenant to or on behalf
of Landlord under this Lease, whether or not exglyedenominated as rent, shall constitute rent.

F. ESTOPPEL CERTIFICATES. Tenant agrees, from tionéme, within ten (10) days after request of Lland, to deliver to Landlord, or
Landlord's designee, an estoppel certificate gjdtiat this Lease is in full force and effect, tiate to which rent has been paid, the unexpired
term of this Lease, any defaults existing undes tidase (or the absence thereof) and such otherfar legal matters pertaining to this
Lease as may be requested by Landlord. It is utmtersand agreed that Tenant's obligation to furaisth estoppel certificates in a timely
fashion is a material inducement for Landlord'soesien of this Lease, provided it does not altertébrms of this Lease.

G. ENTIRE AGREEMENT. This Lease constitutes obligias which have the entire understanding and ageaeof Landlord and Tenant
with respect to the subject matter of this Leard, @ntains all of the covenants and agreemeritardliord and Tenant with respect thereto.
Landlord and Tenant each acknowledge that no reptasons, inducements, promises or agreemenispiovaitten, have been made by
Landlord or Tenant, or anyone acting on behalfardlord or Tenant, which are not contained hemain, any prior agreements, promises,
negotiations or representations not expresslysstt in this Lease are of no force or effect. EXCERS SPECIFICALLY PROVIDED IN
THIS LEASE, TENANT HEREBY WAIVES THE BENEFIT OF ALIMPLIED WARRANTIES, IT BEING UNDERSTOOD THAT
LANDLORD WILL CONSTRUCT THE PREMISES SPECIFICALLY®R TENANT'S INTENDED USE AND IN ACCORDANCE WITH
PLANS AND SPECIFICATIONS, AND WITH RESPECT TO THEREMISES, INCLUDING WITHOUT LIMITATION ANY IMPLIED
WARRANTY THAT THE PREMISES ARE SUITABLE FOR ANY PARICULAR PURPOSE. Landlord's agents and employeesad@nd
will not have authority to make exceptions, changeamendments to this Lease, or factual represensanot expressly contained in this
Lease. Under no circumstances shall Landlord oamthbe considered an agent of the other. This Lieasenot be altered, changed or
amended except by an instrument in writing signeddth parties hereto.

H. SURVIVAL OF OBLIGATIONS. All obligations of Tena hereunder not fully performed as of the expiraidr earlier termination of the
term of this Lease shall survive the expiratiorearlier termination of the term hereof, includingheut limitation all payment obligations

with respect to taxes and insurance and all oliigatconcerning the condition and repair of thenftses. Upon the expiration or earlier
termination of the term hereof, and prior to Tenaattating the Premises, Tenant shall pay to Laddioy amount reasonably estimated by
Landlord as necessary to put the Premises in goodition and repair, reasonable wear and tear drdiuincluding without limitation the

cost of repairs to and replacements of all heatimdjair conditioning systems and equipment thefi@nant shall also, prior to vacating the
Premises, pay to Landlord the amount, as estinateécndlord, of Tenant's obligation hereunder alrestate taxes and insurance premiums
for the year in which the Lease expires or terng@gaf\ll such amounts shall be used and held by lbachdor payment of such obligations of
Tenant hereunder, with Tenant being liable for adglitional costs therefore upon demand by Landlarayith any excess to be returned to
Tenant after all such obligations have been detethand satisfied, as the case may be. Any Seddejpwsit held by Landlord may,



Landlord's option, be credited against any amoduagsfrom Tenant under this Paragraph 23H.

I. SEVERABILITY OF TERMS. If any clause or provisiof this Lease is illegal, invalid or unenforcembhder present of future laws
effective during the term of this Lease, then,lntsevent, it is the intention of the parties hetegt the remainder of this Lease shall not be
affected thereby, and it is also the intentionhaf parties to this Lease that in lieu of each @aargprovision of this Lease that is illegal,
invalid or unenforceable clause or provision as fayegal, valid and enforceable.

J. EFFECTIVE DATE. All references in this Leas€'ttte date hereof" or similar references shall benaed to refer to the last date in point in
time on which all parties hereto have executedlthise.

K. BROKER'S COMMISSION. Tenant represents and wag#hat it has dealt with and will deal with n@ker, agent or other persons other
than CHRIS WHITWORTH OF HILL PARTNERS AND SCOTT YONG AND CHAD MUELLER OF SCOTT YOUNG PROPERTIES in
connection with this transaction or future relatessactions and that no broker, agent or othesgpmelorought about this transaction, and
Tenant agrees to indemnify and hold Landlord hasmfeom and against any claims by any other bragent or other person claiming a
commission or other form of compensation by virtfidaving dealt with them with regard to this le@stransaction.

L. AMBIGUITY. Landlord and Tenant hereby agree @uttnowledge that this Lease has been fully revieavetinegotiated by both LandIc
and Tenant, and that Landlord and Tenant have leaatithe opportunity to have this Lease reviewethbir respective legal counsel, and,
accordingly, in the event of any ambiguity herdiapant does hereby waive the rule of constructiab $uch ambiguity shall be resolved
against the party who prepared this Lease.

M. JOINT AND SEVERAL LIABILITY. If there be more thn one Tenant, the obligations hereunder imposed tignant shall be joint and
several. If there be a guarantor of Tenant's otitiga hereunder, the obligations hereunder impaged Tenant shall be joint and several
obligations of Tenant and such guarantor, and laddhieed not first proceed against Tenant befaveqading against such guarantor, nor
shall any such guarantor be released from its gtyafar any reason whatsoever, including, withauttation, in case of any amendments
hereto, waivers hereof or failure to give such gotor any notices hereunder
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N. THIRD PARTY RIGHTS. Nothing herein expressedraplied is intended, or shall be construed, to eompon or give to any person
entity, other than the parties hereto, any righteonedy under or by reason of this Lease.

0. EXHIBITS AND ATTACHMENTS. All exhibits, attachms, riders and addenda referred to in this Lesse the exhibits listed herein
below and attached hereto, are incorporated insoLérase and made a part hereof for all intentspamgoses as if fully set out herein. All
capitalized terms used in such documents shakkssrdtherwise defined therein, have the same ngamare set forth herein.

P. APPLICABLE LAW. This Lease has been executethaState of Texas and shall be governed in ghets by the laws of the State of
Texas. It is the intent of Landlord and Tenantdaform strictly to all applicable state and fedarsliry laws. All agreements between
Landlord and Tenant, whether now existing or heesarising and whether written or oral, are herekgressly limited so that in no
contingency or event whatsoever shall the amountraoted for, charged or received by Landlord fier ise, forbearance or retention of
money hereunder or otherwise exceed the maximunuanwhich Landlord is legally entitled to contrdot, charge or collect under the
applicable state or federal law. If, from any cimatance whatsoever, fulfilment of any provisiomduwd at the time performance of such
provision shall be due shall involve transcendimg ltmit of validity prescribed by law, then theligation to be fulfilled shall be
automatically reduced to the limit of such validiand if from any such circumstance Landlord seedlr receive as interest or otherwise an
amount in excess of the maximum that can be legallgcted, then such amount which would be exgedsiterest shall be applied to the
reduction of rent hereunder, and if such amountiwhiould be excessive interest exceeds such ret,duch additional amount shall be
refunded to Tenant.

24. NOTICES. Each provision of this instrument bapy applicable governmental laws, ordinancesjlegmns and other requirements with
reference to the sending, mailing or deliveringnofice or the making of any payment by Landlord@émant or with reference to the sending,
mailing or delivering of any notice or the makinfgamy payment by Tenant to Landlord shall be deetodzk complied with when and if the
following steps are taken:

(i) All rent and other payments required to be mlagi@enant to Landlord hereunder shall be payableandlord at the address for Landlord
set forth below or at such other address as Laddiay specify from time to time by written noticeligered in accordance herewith. Tena
obligation to pay rent and any other amounts todl@nd under the terms of this Lease shall not et satisfied until such rent and other
amounts have been actually received by Landlord.

(i) All payments required to be made by Landlosdienant hereunder shall be payable to Tenaneadtress set forth below, or at such
other address within the continental United State$enant may specify from time to time by writtertice delivered in accordance herewith.

(iii) Except as expressly provided herein, any teritnotice, document or payment required or peeahitd be delivered hereunder shall be
deemed to be delivered when received or, whethiaaly received or not, when deposited in the Uhiates Mail, postage prepaid,
Certified or Registered Mail, addressed to theigsitiereto at the respective addresses set owt bai@t such other address as they have
theretofore specified by written notice deliverachtcordance herewith.

26. ADDITIONAL PROVISIONS. See EXHIBIT "B" attachdtkereto and incorporated by reference herein.
EXECUTED BY LANDLORD, this 15th day of April, 1998.
CROSS PARK INVESTORS, LTD.
BY: CAMERON ROAD INVESTORS, LTD. A TEXAS LIMITED LI ABILITY CO.
ITS: GENERAL PARTNER
BY:
ITS: MANAGING DIRECTOR
Address: C/O Scott Young Properties P.O. Box 1B82fstin, Texas 78767
EXECUTED BY TENANT, this 8th day of April, 1998.
ADVANCED ENERGY INDUSTRIES, INC.
By:
Its: VP & CFO

Address: 1625 Sharp Point Drive Fort Collins, C@3® Phone: 97-221-4670
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Fax:  970-407-5243

Description of Premises
Additional Provisions

Rules and Regulations

Tenant Construction Standards
Sign Criteria
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EXHBIT "F" Construction Plans
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EXHIBIT "A"

Lots 5 and 6 of Block I, Walnut Creek Business P&tkase A,
Section 1, Travis County, Texas, and locally kn@sr8601 Cross Park Drive, Austin, Texas.

[MAP]



EXHIBIT "B"
ADDITIONAL PROVISIONS

1. N-N-N CHARGES. In addition to the Base Rent peci#fied in paragraph

2. A and B of the Lease, Tenant shall escrow wihdlord on a monthly basis along with the Base Ragient, Tenant's pro rata share of
the cost of Real Property Taxes, Insurance and Gomnea Maintenance. The initial estimated montugts for these items based on
preliminary estimates of cost for the full yeardaubject to increase or decrease) are as follows:

EXPENSE PER SQUARE FOOT AMOUNT PER MONTH
Property Taxes $.10 $ 681.20

Insurance $.01 $ 68.12

CAM $.09 $ 613.08

TOTAL $.20 $1,362.40

2. CONDITION OF THE PREMISES. Landlord shall delitke Premises in an "as-is" condition except tzatdlord shall agree to clean the
floors and walls prior to occupancy by Tenant.

3. TENANT IMPROVEMENTS. At its' sole cost and exgerand with Landlord's prior consent as to thetlonaand the installation
technique, Tenant shall be allowed to:

A) Install an approximately 12' x 12' fenced comengad at the rear of the Premises. Landlord améditeshall agree on a mutually acceptable
location for the enclosure.

B) Install an air compressor and chilled water towghin the fenced area behind the Premises.
C) Upgrade the existing electrical service, if reseay.

If required by Landlord, Tenant shall agree toassthe Premises to its original condition, reabtmavear and tear excepted upon the
expiration of this Lease.

4. SHARED LOADING DOCK. Landlord will use good fhito obtain a written agreement with Aera Corporafor the sharing of the dock-
high loading dock at the rear of the Aera Corporatease space.

5. LEASE EXPIRATION. This Lease shall expire upbe earlier of the following events occurring:
A) One (1) year from the Commencement Date of thaske as specified in the Lease.

B) The commencement of the lease term and the patyofieent by Advanced Energy Industries, Inc.ddease space within the Cameron
Technology Center.

6. LEASE EXTENSION. In the event the building shellbe constructed by Cameron Technology Investdds,for Advanced Energy
Industries, Inc. within the Cameron Technology @eig not substantially complete by February 19919 andlord shall agree to
automatically extend this Lease for a period of(6xadditional months from the date the Lease ditmalve otherwise expired as specified in
this Lease. All other terms and conditions wittia t.ease will remain the same during the Leasersida period.
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EXHIBIT "C"
BUSINESS PARK RULES AND REGULATIONS

The following rules and regulations shall apply wehapplicable, to the Premises, the Building, thegdet, the driveways and parking areas,
the land situated beneath the Premises, BuildimgjPaoject and the appurtenances thereto:

1. Sidewalks, doorways, halls stairways and othmeilar areas shall not be obstructed by Tenantsediby any Tenant for any purpose other
than ingress and egress to and from the Premisefoagoing from one to another part of the Builglin

2. Plumbing fixtures and appliances shall be usey for the purposes for which designed, and noepivegs, rubbish, rags or other unsuitz
material shall be thrown or placed therein. Dantagelting to any such fixtures or appliances frommuse by a Tenant or such Tenant's
agents, employees or invitees, shall be paid bl $@nant, and Landlord shall not in any case beoresible therefor.

3. No signs, advertisements or notices shall betgaior affixed on or to any windows or doors drastexterior part of the Building or the
Premises except of such color, size and style msdé¢h places as shall be first approved by, Laddlaandlord, at Tenant's sole cost and
expense, shall install all letters or numerals bgrodoors in such Tenants Premises, which lettersimerals shall be in building standard
graphics. No nails, hooks or screws shall be driveinserted in any part of the Building outside remises except by the Building
maintenance personnel nor shall any part of th&dBig be defaced by Tenant. No curtains or otheédaw treatments shall be placed
between the glass and the Building standard winleatments.

4. Landlord will provide and maintain a directooy fll Tenants at the end of each building andtherodirectory shall be permitted unless
previously consented to by Landlord in writing.

5. Two (2) keys to the locks on the exterior doamgering each Tenant's Premises shall be furnishe@ndlord free of charge, with any
additional keys to be furnished by Landlord to e@ehant, at Tenant's cost. Tenant shall not plageadditional lock or locks on any door in
or to its Premises without Landlord's prior writieansent. All such keys shall remain the propeftiyamdlord. Landlord will reduce $20.00
per key from Tenant's Security Deposit accountefmh key issued and not returned by Tenant atdfm®ove out.

6. Landlord will provide within the Business Parg@stal box for Tenants receipt of letter mail olgindlord will issue to the tenant two ke
to the postal box. The box keys are not to be dapd by the Tenant. Tenant is held accountablthéokeys and will bear the cost or re-
keying the locks should the Tenant fail to retuirkays at the end of the Lease.

7. With respect to work being performed by Tenamits Premises with the approval of Landlord tafiants will refer all contractors,
contractors' representatives and installation tie@ms rendering any service to them to Landlord fandlord's supervision, approval and
control before the performance of any contractealises. This provision shall apply to all work fsemed in the Building including, but not
limited to, installations of telephones, telegragjuipment, electrical devises and attachments sgeotrance ways, and any and all
installations of every nature affecting floors, Isalvoodwork, trim, windows, ceilings, equipmentiamy other physical portion of the
Premises and Building.

8. Each tenant shall cooperate with Landlord's eyg#s in keeping its Premises neat and clean.
9. Tenant is responsible for janitorial servicehivitits Premises.

10. Designated areas for trash containers areresbsip each tenant. Tenants will be billed dirgcalirash removal service approved by the
Landlord. Drums, pallets, equipment, vehicles, ate.not allowed to be stored outside of buildifigash in the common area will be removed
by the Landlord and the cost of removal proratethéoTenants sharing the common area.

11. Landlord shall not be responsible to the tes)aheir agents, employees, or invitees for any &dproperty from the Premises or public
areas or for any damages to any property therewn émy cause whatsoever.

12. Should a tenant require telegraphic, teleph@mnunicator or other communication service, LardiWill direct the electrician where and
how wires are to be introduced and placed and sbak be introduced or placed except as Landloadl slirect.

13. Tenant shall not make or permit any impropbjectionable or unpleasant noises or odors in teei3es or Building or otherwise
interfere in any way with other tenants or perdaagng business with them.
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14. No machinery of any kind shall be operated bgant in its Premises without the prior written ®emt of Landlord, nor shall any tenant
use or keep in the Premises or Building any flarmmabexplosive fluid or substance.

15. Nothing shall be swept or thrown into parkimgaes or driveways. No birds or animals shall beught into or kept in, or about any tena
leased premises.

16. Tenant, its agents, employees and invitees$ saidd only in those areas designated by Landlorgéarking by Tenant and shall not part
any public or private streets contiguous to, surtng or in the vicinity of the Building without Inallord's prior written consent.

17. No portion of any tenant's Premises shall gttimne be used or occupied as sleeping or lodgiraytgrs.

18. Landlord reserves the right to rescind anjheseé rules and regulations and to make such otldefuather reasonable rules and regulat
as in its judgment shall from time to time be nekédr the safety, protection, care and cleanlirafstie Building and Project, the operation
hereof, the preservation of good order thereinthadrotection and comfort of the Tenants and thgénts, employees and invitees, which
rules and regulations, when made and written naties=of is given to a Tenant, shall be bindingrupan like manner as if originally herein
prescribed.
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EXHIBIT "D"
TENANT CONSTRUCTION STANDARDS

TENANT SPACE DRAWINGS AND SPECIFICATION REQUIREMENT S

If Landlord's Architect does not prepare the dragsiand specifications, then Tenant agrees thatdhaly be prepared by a licensed Architect
and shall bear his registration seal, number, athture. All documents must be reviewed and apgidy Landlord and his Architect prior
to the start of construction. The Tenant is regljitgpon completion of the construction, to provide Landlord with a marked up blue line
complete set of prints showing the conditions ak bod a reproducible mylar complete set of draysimith changes in ink and a copy of the
building permit and Certificate of Occupancy.

BUILDING CODES AND STANDARDS
All plans, specifications and construction for ffenant's space must conform to the following cadekstandards and any other applicable
codes, standards, ordinances, and regulations.

. Current Uniform Building Codes accepted by thiy 6f Austin.

. National Electrical Code.

. City of Austin, Electrical Utility Department @e.

Uniform Mechanical Code.

. City of Austin Health Department Code.

. Department of Labor - Occupational Safety andltheStandards.
. Consumer Product Safety Commission.

. State of Texas Architectural Barriers Requiretsen

. Fire Marshall Requirements.

CONSTRUCTION ACCESS

Tenant shall use only the area immediately to ¢fae of its lease space for construction accessimidp spaces shall not be used for any
purpose. Tenant shall be responsible for the repany damage done to the Project or Building bpant's construction of its own lease
space.

TEMPORARY UTILITIES
Tenant and/or his contractors and/or subcontraet@sesponsible for temporary toilets and tempouétities for their work, including
payment of all utility charges. All arrangementsalsbe made with City of Austin, Southern Union Gaisd Southwestern Bell as applicable.

CONSTRUCTION TRASH
Trash, surplus construction materials, boxes, sratebris, etc., from the Tenant's constructiotl flearemoved daily from the Premises and
hauled off the project site. Trash left on the pcojwill be hauled off at the Tenant's expense.

TENANT SEPARATION

Walls which abut another Tenant's space must bmianm two (2) Hour rated extending from floor teetroof deck with insulation. In the
case where the space is vacant adjacent to Tedantising wall(s), such a wall shall be construagd 1/2" metal studs spaced at 16" o.c.
with minimum two (2) layers of 5/8" thick type X ggum wallboard on the Tenant's side with stagg2rg@ints. All penetrations to the
demising wall(s) shall be treated to maintain theimum two (2) Hour rating.

TELEPHONE

It is each Tenant's responsibility to procure g#leghone service to its Premises. If any teleplegugpment room is required by the Tenant, it
must be located within its Premises. Tenants $teatlesponsible for routing its telephone serviceugh the raceway system provided by
Landlord in the shell building.

HVAC

Space above ceilings may not be used as a retupteaum. All return air shall be ducted from tlenditioned space. The Landlord has the
right to approve or disapprove the HVAC design @erdant shall select the HVAC equipment from Landibstandards. Location of roof top
units shall be on pads as provided in the sheltllmg with the location approved by the Landlorén@nt shall indicate the actual weights and
dimensions on their working drawings for review ampbroval by the Landlord of roof mounted equipm&undensation lines shall drain il
each Tenant's sewer

ROOF PENETRATIONS
All roof penetrations, equipment supports, pitchgdlashing curbing, and roofing repairs shalbbeapproved by Landlord and performed by
a roofer approved by Landlord at Tenant's expelbeoof penetrations shall occur within the bourida of the Premises.

WATER

A common water line and valve will be provided &arch lease space. Tenant water piping shall stdré gooint of the valve. All tenants
requiring more plumbing than the required toilairofacilities, drinking fountain

(1), service sink (1), employee bar type sink fi3lsbe required to furnish their own piping, metemd installation. Should Tenant's water
consumption levels exceed typical levels, Landemd Tenant agree that Tenant shall supply a wiatermeter of which Landlord shall read
monthly and bill back Tenant for Tenant's actualstonption
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SANITARY SEWER
A sewer line will be installed under floor accesito the Premises. Tenant's sewer piping willtsththe point of the sewer line tap in
Tenant's Premises.

ELECTRICITY

All electric service meter wireways will be instdlin an area determined by Landlord. Each Teraik &irnish and install his meter at the
appropriate meter wireway as approved by Landldethant shall be responsible for obtaining an eleateter at his cost. If the wattage
density exceeds that provided in the shell for Téedease space, the Tenant will pay the additicost for larger service to be installed by
Landlord. Total power requirements shall be taladain the Tenant's working drawings submitted fpraval.
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EXHIBIT "E"
SIGN CRITERIA

1. COST OF THE SIGN(S). Identifying Tenant grapHimsall leased Premises are the responsibilitferfant. All expenses for fabrication,
installation and sign maintenance shall be borfelysby Tenant.

2. APPROVAL OF SHOP DRAWINGS. Prior to the fabrioat of any sign, Tenant shall present to Landlord & the Walnut Creek
Improvement Association for approval, shop drawipgepared by the manufacturer. All shop drawingsl e dimensionally scaled with the
proposed sign located on a drawing of the buildileyation; the shop drawings shall indicate allelisions; shall indicate the actual letter
style or font; if a logo is to be used, the actogb shall be illustrated on the building elevatiat actual materials, paint brand and color(s)
shall be specified; and the method of the sigrchttent to the Building shall be clearly denotechdlard does not represent or warrant that
these sign criteria contained herein will meetgpecific requirements of the Walnut Creek Improven#essociation. Landlord shall agree to
use good faith to assist Tenant in securing theoyap of its sign from the Walnut Creek Improvem@ssociation.

3. MATERIALS. Tenant sign graphics shall consistrafividually cut letters. Letters shall be cutrfrd/8" Lexan mounted or laminated to a
three inch (3") width sign foam board or similarteréal. Letters shall be primed and painted unifigron face and sides with Benjamin
Moore Industrial grade paint or equivalent.

4. LOGOTYPES. Logotypes shall be cut from the samagerial as letters. Logotype area shall not exeégliteen inches (18") in height and
the sign or logotype length shall not exceed tksde of fifty percent (50%) of the width of TenarRremises or fifteen feet (15"). All signs or
logotypes shall be located above and appurtenahetstore front of the Premises.

5. SIZE. No individual letter shall exceed eightésshes (18") in height. Letter line length shalt xceed the lesser of fifty percent (50%) of
the width of Tenant's Premises or fifteen feet)(1Should Tenant's sign contain more than onerlgtte, the total height of all letter lines
combined shall not exceed forty inches (40"). Adhs or logotypes shall be located above and appant to the store front of the Premises.

6. MOUNTING METHODS. All letters shall be mountedtivclear silicone and mounted flush to the extewall surface. Upon the
expiration of the Lease, Tenant shall remove atmar signs from the Building and shall restore #xterior of the Building to its original
condition. Should Tenant fail to do so, Landlordamves the right to perform this duty and deduat@dts associated with the removal of the
sign and restoration of the Building from the Sé&gubeposit.

7. PROHIBITED MATERIALS. Pan signs, illuminated sy neon or flashing signs, banners, sandwich saardny other sign type or
material not specifically allowed above.

8. DOORS AND WINDOW GRAPHICS. Vinyl door and windagraphics are permitted. Letter size shall not edcke-1/2" cap height. Line
length shall not exceed 20". All graphics shalkéeerse cut from white 3M vinyl, Sparcal vinyl ajuévalent vinyl material and shall be
mounted to the interior of door glass or sideliglatss. Plaques, neon or paper signs are prohiaitellitimes.
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Standard Industrial Lease Agreement Tenant: Advéiiceergy Industries, Inc. Cameron Technology Ceitef25/97) Square Feet: 19,800
square feet Lease Commences: EzpBes:

LEASE AGREEMENT

THIS LEASE AGREEMENT is made and entered into bgt Between CAMERON TECHNOLOGY INVESTORS, LTD., herafter referre
to as "Landlord”, and ADVANCED ENERGY INDUSTRIES\C., hereinafter referred to as "Tenant".

1. PREMISES AND TERM. In consideration of the mutolligations of Landlord and Tenant set forth lrereandlord leases to Tenant and
Tenant hereby takes from Landlord, certain leasethjzes situated within the County of Travis, Stft€exas, and known locally as SUITE
100, BUILDING 2, CAMERON TECHNOLOGY CENTER, LOCATEBT 8900 CAMERON ROAD, AUSTIN, TEXAS AND
CONSISTING OF APPROXIMATELY 19,800 SQUARE FEET OERTABLE AREA as more particularly described on EXEHT "A"
attached hereto and incorporated herein by refer€RdE "PREMISES"), to have and to hold, subjedh®term, covenants and condition
this Lease. The term of this Lease shall commendh® COMMENCEMENT DATE as hereinafter set fortldamall end on the last day of
the month that is SIXTY (60) months after the COMMEEMENT DATE.

A. COMMENCEMENT DATE. The "Commencement Date" shrakban the date on which the earlier of the follaydrccurs: (i) the date
Tenant takes possession of the Premises for thratige of its business; or (i) APRIL 1, 1999. Lamdl shall notify Tenant in writing that tl
Commencement Date has occurred. If for any redsoButilding shell is not substantially completefREBRUARY 15, 1999 this Lease and
the obligations of Tenant shall nonetheless commanc continue in full force and effect and Landlshall have no liability to Tenant;
provided, however, if the Building shell is not stantially complete for any reason other than oimissielay, or default on the part of Ten
or anyone acting under or for Tenant, Tenant mayitete this Lease by providing Landlord writtertioe not later than MARCH 1, 1999
and the termination of this Lease shall constiiedaant's sole remedy and shall constitute fulleyagnt of all claims that Tenant might
otherwise have against Landlord by reason of th&lBig shell not being substantially complete byBRUARY 15, 1999. Landlord shall not
be liable to Tenant or any third party for any dgmeclaim, expense or loss, actual or consequentidirect or indirect, resulting from any
delay by Landlord to deliver the Building shellcept that Landlord shall refund any rent or Segubi¢éposit that has been ppaid by Tenan
under this Lease.

2. BASE RENT, SECURITY DEPOSIT AND ESCROW DEPOSITS.
A. BASE RENT. Tenant agrees to pay to Landlord fenthe Premises in advance, without demand, demtuor set off, at the rate of:

MONTHS 1-12: FIFTEEN THOUSAND AND SEVENTY-TWO DOL LARS AND 20/XX
($15,072.20) PER MONTH;

MONTHS 13-24: FIFTEEN THOUSAND FOUR HUNDRED AND S| XTY-EIGHT DOLLARS AND
20/XX ($15,468.20) PER MONTH;

MONTHS 25-36: FIFTEEN THOUSAND EIGHT HUNDRED AND S IXTY-FOUR DOLLARS AND
20/XX ($15,864.20) PER MONTH;

MONTHS 37-48: SIXTEEN THOUSAND TWO HUNDRED AND SIX TY DOLLARS AND 20/XX
($16,260.20) PER MONTH;

MONTHS 49-60: SIXTEEN THOUSAND SIX HUNDRED AND FIF  TY-SIX DOLLARS AND 20/XX
($16,656.20) PER MONTH,

during the term hereof. One monthly installmentsphe other monthly charges set forth in Paragedpbelow, shall be due and payable on
the date hereof, and a like monthly installmentidlf&due and payable on or before the first dagawh calendar month succeeding the
Commencement Date, except that all payments dueuhder for any fractional calendar month shalpimrated.

B. SECURITY DEPOSIT. In addition, Tenant agreedéposit with Landlord on the date hereof the sulSEYENTEEN THOUSAND SIX
HUNDRED AND TWENTY-TWO DOLLARS AND 00/XX ($17,622 @ which shall be held by Landlord, without obligat for interest, as
security for the performance of Tenant's obligatiander this Lease (the "Security Deposit"), ingeéxpressly understood and agreed the
Security Deposit is not an advance rental depositmeasure of Landlord's damages in case of Terdefault. Upon occurrence of an Event
of Default, Landlord may use all or part of the @&y Deposit to pay past due rent or other payseuoe Landlord under this Lease, or the
cost of any other damage, injury, expense or itglthused by such Event of Default, without préedo any other remedy provided herein
or provided by law. On demand, Tenant shall paydi@id the amount that will restore the Security B&pto its original amount. The
Security Deposit shall be deemed the property ofdlard, but any remaining balance of the Securigp@sit shall be returned by Landlord to
Tenant when all of Tenant's present and futurggahitns under this Lease have been fulfilled.

C. ESCROW DEPOSITS. Without limiting in any way Batis other obligations under this Lease, Tenargesgto pay to Landlord its
Proportionate Share (as defined in this Paragr&phetow) of (i) Taxes* payable by Landlord pursumParagraph 3A below, (ii) the cost
utilities payable by Landlord pursuant to Paragragielow, (iii) Landlord's cost of maintaining imance pursuant to Paragraph 9A below
(iv) Landlord's cost of maintaining the Premisesspant to paragraph 5D below and any common ar@@eh payable by Tenant in
accordance with Paragraph 4 below (collectivelg,"fhenant Costs"). During each month of the terrthisf Lease, on the same day that re
due hereunder, Tenant shall deposit in escrow kdtidlord an amount equal to 1/12 of the estimatetdial amount of Tenant's Proportion
Share of the Tenant Costs. Tenant authorizes Lethtthouse the funds deposited with Landlord unbisrParagraph 2C to pay such Tenant
Costs. The initial monthly escrow payments are hagmn the estimated amounts for the year in quesaéind shall be increased or decreased
annually to reflect the projected actual amourdlbTenant Costs. If the Tenant's total escrow digpdor any calendar year are less than
Tenant's actual Proportionate Share of the TenastsGor such calendar year, Tenant shall pay ifferehce to Landlord within ten

(10) days after demand. If the total escrow deposifBesfant for any calendar year are more than Tenaritsl Proportionate Share of |



Tenant Costs for such calendar year, Landlord satin such excess and credit it against Tenastiow deposits next maturing after such
determination. In the event the Premises constétytertion of a multiple occupancy building (theuiBing"), Tenant's "Proportionate Share"
with respect to the Building, as used in this Leaball mean a fraction, the numerator of whicthésgross rentable area contained in the
Premises and the denominator of which is the gierstsble area contained in the entire Buildinghinevent the Premises or the Building is
part of a project or business park owned, managéshsed by Landlord, or an affiliate of Landlothg "Project"), Tenant's "Proportionate
Share" of the Project, as used in this Lease aiedin a fraction, the numerator of which is the gireatable area contained in the Premises
and the denominator of which is the gross rentat#a contained in all of the buildings (includihg Building) within the Project. For the
purposes of this Lease, Tenant's proportionateesttaall be defined initially as SIXTEEN AND SIX-THNMS PERCENT (16.6%).

3. TAXES.

A. REAL PROPERTY TAXES. Subject to reimbursemendemParagraph 2C herein, Landlord agrees to pagoadh,* that accrue against
the Premises, the Building and /or the land of Whiee Premises or the Building are a part. If gtttme during the term of this Lease, there
shall be levied, assessed or imposed on Landloapial levy or other tax directly on the rentsaiged therefrom and /or the land and
improvements of which the Premises are a part, élesuch taxes, assessments, levies or chargéds part thereof so measured or based,
shall be deemed to be included within the term €B&xor the purpose hereof. The Landlord shall Hheeight to employ a tax consulting
firm to attempt to assure a fair tax burden onrda property within the applicable taxing jurisithn. Tenant agrees to pay its Proportionate
Share of the cost of such consultant.

B. PERSONAL PROPERTY TAXES. Tenant shall be lidoleall taxes levied or assessed against any palgoaperty or fixtures placed in
or on the Premises. If any such taxes are leviebsessed against Landlord or Landlord's propgrhat(dlord pays the same or (i) the
assessed value of Landlord's property is increbgedclusion of such personal property and fixtuamad Landlord pays the increased taxes,
then Tenant shall pay to Landlord, upon demandatheunt of such taxes.

4. LANDLORD'S REPAIRS AND MAINTENANCE.

A. STRUCTURAL REPAIRS. Landlord, at its own costlaaxpense, shall maintain the roof, foundation tlwedstructural soundness of the
exterior walls of the Building in good repair, reaable wear and tear excluded. The term "wallsisasl herein shall not include windows,
glass, or plate glass, any doors, special storédror office entries, and the term "foundation'lasd herein shall not include loading docks.
Tenant shall immediately give Landlord written wetiof defect or need for repairs, after which Landilshall have thirty (30) days to
commence to

* For purposes of this Lease, "Taxes" means a#itaassessments and governmental charges (exchrjrfgderal and state income taxes,
franchise taxes, profit taxes and lease taxeyrepds such federal and state income taxes, freatdukes, profit taxes or lease taxes are not
assessed in lieu of some or all of the customamyadarem taxes being assessed against the Prgjettlae date of this Lease).

C. REASSESSMENTS. At the reasonable request ofritehandlord shall virgorously challenge any inaesin Taxes, arising from a
reassessment of landlord's property or otherwise.
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effect such repairs or cure such defect. In theeaelefect occurs that seriously jeopardizes dfietys of persons occupying the Premises or
threatens equipment or machinery owned by Tenahimihe Premises, and Landlord has failed to contag¢he repairs for such defect
within the thirty

(30) day period outlined above, Tenant shall benftézd to initiate the repair and Landlord will bbligated to reimburse Tenant for the ac
cost of the repair.

B. TENANT'S SHARE OF COMMON AREA CHARGES. Tenantrags to pay its Proportionate Share of the co} afaintenance and/or
landscaping (including both maintenance and reptace of landscaping) of any property that is a pathe Building and/or the Project; and
(i) operating, maintaining and repairing any pnapefacilities or services (including without litation utilities and insurance therefor)
provided for the use or benefit of Tenant or thegwn use or benefit of Tenant and other lessetf®ed?roject or the Building; and (iii) the
reasonable cost of property management and sujmervidiich shall be at rates customary of the prigpigpe and market conditions.

Landlord reserves the right to perform, in wholémopart and without notice to Tenant, maintenanepairs and replacements to the paving,
common area landscape replacement and maintereiedpr painting, common sewage line plumbing ang other items that are provided
for the use or benefit of Tenant or the commonardeenefit of Tenant and other lessees of the Brojethe Building; in which event, Tenant
shall be liable for its Proportionate Share of¢bst and expense of such repair, replacement, emginte and other such items.

5. TENANT'S REPAIRS.

A. MAINTENANCE OF PREMISES AND APPURTENANCES. Tertaat its own cost and expense, shall (i) maintdipaats of the
Premises and promptly make all necessary repailseptacements to the Premises (except those fimhviandlord is expressly responsible
hereunder), and (ii) keep the parking areas, driyeswand alleys surrounding the Premises in a @adrsanitary condition. Tenant's
obligation to maintain, repair and make replacemémthe Premises shall cover, but not be limiteghést control (including termites), trash
removal and the maintenance repair and replaceofietitHVAC, electrical, plumbing, sprinkler andhetr mechanical systems. For the
purposes of this Lease, Landlord shall assign atlanties received from the general contractor edrstructs the Tenant Improvements
within the Premises and Tenant shall look to theegal contractor for warranty on all repairs anglaeements required within the Premises.

B. PARKING. Tenant and its employees, customersliardsees shall have the right to use only itpBrionate share of any parking areas
that have been designated for such use by Lan@fiokditing, subject to (i) all rules and regulatfopromulgated by Landlord; and (ii) rights
of ingress and egress of other lessees. Landl@aitirssit be responsible for enforcing Tenant's pagkights against any third parties, and
Tenant expressly does not have the right to towbstruct improperly parked vehicles. Tenant agne¢do park on any public streets or
private roadways adjacent to or in the vicinitytteé Premises. For the purposes of this Lease, Tehal be allotted a parking ratio of four
(4) parking spaces per thousand (1,000) squar®feentable lease area contained within the Presnisith such parking ratio not including
areas within the truck court that may be stripedofarking from time to time.

C. SYSTEM MAINTENANCE. Tenant at its own cost angense, shall enter into a regularly scheduledgm&tive maintenance/service
contract with a maintenance contractor approvetdndlord for servicing all hot water, heating amdcanditioning systems and equipment
within the Premises. The service contract mustithelall services suggested by the equipment matowésan its operations/maintenance
manual and must become effective within thirty (88ys of the date Tenant takes possession of #raisas

6. ALTERATIONS. Tenant shall not make any alteragipadditions or improvements to the Premises witkiwe prior written consent of
Landlord, which consent shall not be unreasonalityheld or delayed. Tenant, at its own cost anceagp, may erect such shelves, bins,
machinery and trade fixtures as it desires, pralithat (a) such items do not alter the basic chearat the Premises or the Building; (b) such
items do not overload or damage same; (c) suclsiteay be removed without injury to the Premises; (@) the construction, erection or
installation thereof complies with all applicablevgrnmental laws ordinances, regulations and wéthdlord's specifications and
requirements. Tenant shall be responsible for campé with The American With Disabilities Act of 9@ Without implying any consent of
Landlord thereto, all alterations, additions, impments and partitions erected by Tenant shakeibram the property of Tenant during the
term of this Lease. All shelves, bins machinery tade fixtures installed by Tenant shall be rentber or before the earlier to occur of the
day of termination or expiration of this Lease acating the Premises, at which time Tenant shsaibre the Premises to their original
condition, normal wear and tear excepted. Alteregjdnstallations, removals and restorations skefperformed in a good and workmanlike
manner so as not to damage or alter the primaungtsire or structural qualities of the Building dher improvements situated on the Premises
or of which the Premises are a part.

7. SIGNS. Any signage Tenant desires for the Presretall be subject to Landlord's written approwaich shall not be unreasonably
withheld or delayed and shall be submitted to Lardiprior to the Commencement Date of this Leaseaht shall repair and/or replace the
Building facia surface to which its signs are dteat upon Tenant's vacation of the Premises ortin@val or alteration of its signage. Tenant
shall not, without Landlord' prior written consefi},make any changes to the exterior of the Presjis

(i) install any exterior lights, decorations, ladhs, flags, pennants, banners or painting, grefiéct or install any signs, windows or door
lettering, placards, decorations or advertising imeflany type which can be viewed from the exieoibthe Premises. All signs, decorations,
advertising media, blinds, draperies and other antteatment or bars or other security installaioisible from outside the Premises shall
conform in all respects to the criteria establishgd.andlord or shall be otherwise subject to Landlk prior written consent. For the purpc
of this Lease, Tenant shall be permitted to useditspany logo and colors so long as the desigtaliason and location of the sign is
consistent with the requirements outlined withirhex "E", Sign Criteria.

8. UTILITIES. Landlord agrees to provide normal eraéind electricity service to the Premises. Teshall pay for all water, gas, heat, lig



power, telephone, sewer, sprinkler charges and atfigies and services used on or at the Premisg®ther with any taxes, penalties,
surcharges or the like pertaining to the Tenarssaf the Premises, and any maintenance chargaslies. Landlord shall have the right to
cause any of said services to be separately met@rBehant, at Tenant's expense. Tenant shalltpgyo rata share, as reasonably determinec
by Landlord, of all charges for jointly meterediitigs. Unless resulting from Landlord's negligemeewillful misconduct, Landlord shall not

be liable for any interruption or failure of utjliservice on the Premises and Tenant shall haveyhts or claims as a result of any such
failure. In the event water is not separately nestéo Tenant, Tenant agrees that it will not useemnand sewer capacity for uses other than
normal domestic restroom and kitchen usage andrifdéngher agrees to reimburse Landlord for thérer@mount of common water and
sewer costs as additional rental if, in fact, Tenmes water or sewer capacity for uses otherribamal domestic restroom and kitchen uses
without first obtaining Landlord's written permissj including, but not limited to, the cost for aging additional sewer capacity to service
Tenant's excess sewer use. Furthermore, Tenamsaigreuch event to install at its own expensebanster to determine Tenant's usage.

9. INSURANCE.

A. LANDLORD'S INSURANCE. Subject to reimbursememider Paragraph 2C herein, Landlord shall maintesnriance covering the
Building in an amount not less than eighty per¢8686) of the "replacement cost" thereof, insuriggiast the perils of fire, lightning, flood,
tornado, hail, extended coverage, vandalism anétioas mischief.

B. TENANT'S INSURANCE. Tenant, at its own expensgall maintain during the term of this Lease agyotir policies of worker's
compensation and comprehensive general liabilgyriance, including personal injury and property age with contractual liability
endorsement, in the amount of Five Hundred Thou&milérs ($500,000.00) for property damage and Miikon dollars ($1,000,000.00)

per occurrence and Two Million Dollars ($2,000,@@).in the aggregate for personal injuries or deaftpersons occurring in or about the
Premises. Tenant, at its own expense, also shattaraduring the term of this Lease, fire and exied coverage insurance covering the
replacement cost of (i) all alterations, additiguesititions and improvements installed or placedhanPremises by Tenant or by Landlord on
behalf of Tenant and (ii) all of Tenant's persqmalperty contained within the Premises. Said petighall (i) name Landlord as an additional
insured and insure Landlord's contingent liabilibder or in connection with this Lease (exceptli@ worker's compensation policy, which
instead shall include waiver of subrogation endmeset in favor of Landlord) (ii) be insured by asumance company which is acceptable to
Landlord, and (iii) provide that said insurancelkhat be canceled unless thirty (30) days prioitten notice has been given to Landlord. ¢
policy or policies or certificates thereof shalldelivered to Landlord by Tenant on or before tlien@encement Date and upon each renewal
of said insurance.
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C. PROHIBITED USES. Tenant will not permit the Pises to be used for any purpose or in any manamtuld (i) void the insurance
thereon, (ii) increase the insurance risk or dosteof, or (iii) cause the disallowance of anymder credits; including without limitation, use
of the Premises for the receipt, storage or hagdifrany product, material or merchandise thakasive or highly inflammable. If any
increase in the cost of any insurance on the Pessaisthe Building is caused by Tenant's use oPtieenises, or because Tenant vacates the
Premises, then Tenant shall pay the amount of isuechase to Landlord within thirty (30) days of tten demand therefor.

10. FIRE AND CASUALTY DAMAGE.

A. TOTAL OR SUBSTANTIAL DAMAGE AND DESTRUCTION. Ifthe Premises or the Building should be damagedastralyed by fire c
other peril, Tenant shall immediately give writtestice to Landlord of such damage or destructibthd Premises or the Building should be
totally destroyed by any peril covered by the iaswe to be provided by Landlord under Paragraphat®sve, or if they should be so damaged
thereby that, in Landlord's estimation, rebuildargepairs cannot be completed within one hundrebifdty (150) days after the date of such
damage or after such completion there is not entioghremaining under the terms of this Lease by Aamortize such rebuilding or repairs,
then Landlord shall so notify Tenant in writing ahés Lease shall terminate and the rent shallda¢eal during the unexpired portion of this
Lease, effective upon the date of the occurrensaiclfi damage.

B. PARTIAL DAMAGE OR DESTRUCTION. If the Premises the Building should be damaged by any perils oeddy the insurance to
provided by Landlord under Paragraph 9A above endandlord's estimation, rebuilding or repairs tensubstantially completed within one
hundred fifty (150) days after the date of such dge) then this Lease shall not terminate and Laddloall restore the Premises to its
previous condition, except that Landlord shall betrequired to rebuild, repair or replace any pathe partitions, fixtures, additions and
other improvements that may have been construetedted or installed in or about the PremisestHerenefit of or by or for Tenant. In the
event of partial damage to the Premises, rent shalle for the period of reconstruction for thetiparof the Premises that cannot be occupied
due to the casualty.

C. LIENHOLDERS RIGHTS IN PROCEEDS. Notwithstandiagything herein to the contrary, in the event tbielér of any indebtedness
secured by a mortgagee or deed of trust covermftbmises requires that the insurance proceeajggdiied to such indebtedness, then
Landlord shall have the right to terminate this dely delivering written notice of termination terant within fifteen (15) days after such
requirement is made known to Landlord by any sutdr, whereupon all rights and obligations hereursthall cease and terminate.

D. WAIVER OF SUBROGATION. Notwithstanding anythimg this Lease to the contrary, Landlord and Temaneby waive and release
each other of and from any and all rights of recgyelaims, actions or causes of action againgh e#leer, or their respective agents, officers
and employees, for any loss or damage that mayr éocthe Premises, improvements to the Buildingemsonal property (Building contents)
within the Building and/or Premises, for any reasegardless of cause or origin. Each party tolthsse agrees immediately after execution
of this Lease to give written notice of the termishe mutual waivers contained in this subparagtapgach insurance company that has is
to such party policies of fire and extended coveragurance and, if necessary, to have the insenaolicies properly endorsed to provide
the carriers of such policies waive all rights @favery under subrogation or otherwise againsother party.

11. LIABILITY AND INDEMNIFICATION. Except for any daims, rights of recovery and causes of action thaidlord has released, Tenant
shall hold Landlord harmless from and defend Lartlaainst any and all claims or liability for aimury or damage (i) to any person or
property whatsoever occurring in, on or about trenfses or any part thereof, the Building and/autlthe Premises or any part thereof, the
Building and/or common areas, the use of which hen@ay have in accordance with this Lease, if (@mlg if) such injury or damage shall
caused in whole or in part by the act, gross néglaglt or willful omission of any duty by Tenaiits agents, servant, employees or invitees,
(i) arising from the conduct or management of ammyk done by the Tenant in or about the Premisi@salising from transactions of the
Tenant, and (iv) all costs, counsel fees, expeasddiabilities incurred in connection with any bugtaim or action or proceeding brought
thereon. The provisions of this Paragraph 11 shallive the expiration or termination of this Leasandlord shall not be liable in any event
for personal injury or loss of Tenant's propertysed by fire, flood, water leaks, rain, hail, isepw, smoke, lightning, wind, explosion,
interruption of utilities, or other occurrencesess resulting from Landlord's acts. Landlord sttpmgcommends that Tenant secure Tenant's
own insurance, in excess of the amounts requisshdlere in this Lease, to protect against the abowerrences if Tenant desires additional
coverage for such risks. Tenant shall give prongpice to Landlord of any significant accidents itwag injury to persons or property.
Furthermore, Landlord shall not be responsiblddst or stolen personal property, equipment, marggwelry from the Premises or from !
public areas of the Building or the Project, ordoly damages or losses caused by theft, burglssau#t, vandalism, or other crimes. Landl
strongly recommends that Tenant provide its owniggcsystems and services and secure Tenant'srsunance in excess of the amounts
required elsewhere in this Lease, to protect ag#iesabove occurrences if Tenant desires additimaéection or coverage for such risks.
Tenant shall give Landlord prompt notice of anyninial or suspicious conduct within or about thenkises, the Building or the Project,
and/or any personal injury or property damage dhtisereby. Landlord may, but is not obligated tdee into agreements with third parties
for the provision of any courtesy patrols or simaarvices or fire protective systems and equipraadt to the extent same is provided in
Landlord's sole discretion, Landlord shall notiable to Tenant for any damages, costs or expemisies occur for any reason in the event
any such system or equipment is not properly itestamonitored or maintained or any such servicesat properly provided, unless
resulting from Landlord's acts. Landlord shall vsasonable diligence in the maintenance of exidigiging, if any, in the parking areas
servicing the Premises, and Landlord shall noelspansible for additional lighting or any securitgasures in the Project, the Premises or
other parking areas.

12. USE. The Premises shall be used only for thpgse of manufacturing, sales, research and dewelop telephone support, design,
receiving, storing, shipping and selling (othenthatail) products, materials and merchandise raadéor distributed by Tenant and for such
other lawful purposes as may be directly incidetttateto. Outside storage, including without lirtida storage of trucks and other vehicle:
prohibited without Landlord's prior written consefnénant shall comply with all governmental lawsjioances and regulations applicable



the use of the Premises, and shall promptly comtly all governmental orders and directives for ¢bherection, prevention and abatement of
nuisances in or upon or connected with the Premadleat Tenant's sole expense. Tenant shall motipany objectionable or unpleasant
odors, smoke, dust, gas, noise or vibrations tonemesfrom the Premises, nor take any other actiahvtould constitute a nuisance or would
disturb, unreasonably interfere with or endangerdlard or any other lessees of the Building orRnaject.

13. HAZARDOUS WASTE. The term "Hazardous Substajicsused in this Lease, shall mean pollutantstacninants, toxic or hazardous
wastes, radioactive materials or any other substarhe use and/or the removal of which is requiretie use of which is restricted,
prohibited or penalized by any "Environmental LawHich term shall mean any federal, state or Istatute, ordinance, regulation or other
law of a governmental or quasi-governmental authoelating to pollution or protection of the ermirment or the regulation of the storage or
handling of Hazardous Substances. Limited to it®as only, Tenant hereby agrees that: (i) no &@gtiwvill be conducted on the Premises that
will produce any Hazardous Substance, except fon sitivities that are part of the ordinary cowk&enant's business activities (the
"Permitted Activities"), provided said Permittedtivties are conducted in accordance with all Eormental Laws and have been approved
in advance in writing by Landlord, which approvhh# not be unreasonably withheld or delayed amd@pnnection therewith, Tenant shall be
responsible for obtaining any required permitsugharizations and paying any fees and providingtasting required by any governmental
agency; (i) the Premises will not be used in aranner for the storage of any Hazardous Substaagespt for the temporary storage of such
materials that are used in the ordinary courseeoiaht's business (the "Permitted Materials"), pledisuch Permitted Materials are properly
stored in a manner and location meeting all Envitental Laws and have been approved in advanceitimgvby Landlord, which such
approval shall not be unreasonably withheld orydsdaand, in connection therewith, Tenant shaldsponsible for obtaining any required
permits or authorizations and paying any fees andiging any testing required by any governmenggrecy; (iii) no portion of the Premises
will be used as a landfill or a dump; (iv) Tenarli wot install any underground tanks of any type; Tenant will not allow any surface or
subsurface conditions to exist or come into existethat constitute, or with the passage of time ommstitute, a public or private nuisance;
(vi) Tenant will not permit any Hazardous Substantmebe brought onto the Premises, except for énmited Materials, and if so brought or
found located thereon, the same shall be immeglisd@hoved, with proper disposal, and all requirkegue-up procedures shall be diligently
undertaken by Tenant at its sole cost pursuarit Enaironmental Laws. Upon prior notice during n@l business hours, Landlord and
Landlord's representatives shall have the righhbtithe obligation to enter the Premises for thigpse of inspecting the storage, use and
disposal of any Permitted Materials to ensure caanpé with all Environmental Laws. Should it beatatined, in Landlord's sole opinion,
that any Permitted Materials are being impropetdyesd, used or disposed of, then Tenant shall inmeelgt take such corrective action as
requested by Landlord. Should Tenant fail to takehscorrective action within twenty-four (24) houtsndlord shall have the right to
perform such work and Tenant shall reimburse Lawidlon demand, for any
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and all costs associated with said work. If at @mg during or after the term of this Lease, thenfises is found to be contaminated with
Hazardous Materials, Tenant shall diligently ingétproper and thorough clean-up procedures, atansole cost. TENANT AGREES TO
INDEMNIFY AND HOLD LANDLORD HARMLESS FROM ALL CLAIMS, DEMANDS, ACTIONS, LIABILITIES, COSTS, EXPENSE
DAMAGES, PENALTIES AND OBLIGATIONS OF ANY NATURE ARSING FROM OR AS A RESULT OF ANY CONTAMINATION
OF THE PREMISES WITH HAZARDOUS SUBSTANCES BY TENANDR OTHERWISE ARISING FROM THE USE OF THE
PREMISES BY TENANT. THE FOREGOING INDEMNIFICATION ND THE RESPONSIBILITIES OF TENANT SHALL SURVIVE
THE TERMINATION OR EXPIRATION OF THIS LEASE.

14. INSPECTION. Landlord's agents and represemstipon notice to Tenant, shall have the riglenter the Premises at any reasonable
time during business hours (or at any time in cdsamergency) (i) to inspect the Premises; (iijnake such repairs as may be required or
permitted pursuant to this Lease; and/or (iii) dgrihe last six (6) months of the Lease term,Hergurpose of showing the Premises. In
addition, Landlord shall have the right to eresuéiable sign on the Premises stating the Preraigeavailable for Lease. Tenant shall notify
Landlord in writing at least thirty (30) days pritrvacating the Premises and shall arrange to wiget.andlord for a joint inspection of the
Premises prior to vacating. If Tenant fails to gbueh notice or to arrange for such inspectiom thendlord's inspection of the Premises shall
be deemed correct for the purpose of determinintaiies responsibility for repairs and restoratibthe Premises.

15. ASSIGNMENT AND SUBLETTING. Tenant shall not hethe right to sublet, assign or otherwise transf@mcumber this Lease, or any
interest therein, without the prior written consehtandlord, which consent shall not be unreastnaiihheld or delayed. Any attempted
assignment, subletting, transfer of encumbrancédmant in violation of the terms and covenantshif paragraph shall be void. Any
assignee, sublessee or transferee of Tenant'sshiarthis Lease (all such assignees, sublessedsamsferees being hereinafter referred to as
"Transferees"), by assuming Tenant's obligatiomsuneler, shall assume liability to Landlord forathounts paid to persons other than
Landlord by such Transferees to which Landlordhistled or otherwise in contravention of this Paegah 15. No assignment, subletting or
other transfer, whether or not consented to by laddr permitted hereunder, shall relieve Tendiitsdiability under this Lease. If an Event
of Default occurs while the Premises or any paetdbf are assigned or sublet, then Landlord, intiaddo any other remedies herein
provided or provided by law, may collect directtgrh such Transferee all rents payable to the Tesnashiapply such rent against any sums
due Landlord hereunder. No such collection shalidrestrued to constitute a novation or a releaseenfint from the further performance of
Tenant's obligations hereunder. If Landlord consémiany subletting or assignment by Tenant asradyeve provided and any category of
rent subsequently received by Tenant under any sulslease is in excess of the same category opegfatble under this Lease, or any
additional consideration is paid to Tenant by thg&gnee under any such assignment, then Landloygdan#s option, declare such excess
rents under any sublease or such additional coradide for any assignment to be due and payablEdmant to Landlord as additional rent
hereunder. The following shall additionally constit an assignment of this Lease by Tenant for tinpgses of this Paragraph 15.: (i) if
Tenant is a corporation, any merger, consolidatiissolution or liquidation, or any change in owsigp or power to vote of thirty percent
(30%) or more of Tenant's outstanding voting stdikif Tenant is a partnership, joint ventureather entity, any liquidation, dissolution or
transfer of ownership of any interests totalingtyhpercent (30%) or more of the total interestsuch entity; (iii) the sale, transfer, exchange,
liquidation or other distribution of more than tigipercent (30%) of Tenant's assets, other thanLihase; or (iv) the mortgage, pledge,
hypothecation or other encumbrance of or grantsdaurity interest by Tenant in this Lease, orrof af Tenant's rights hereunder. For the
purposes of this Lease, the merger or sale ofiaidivowned by Tenant shall not constitute an assi@nt under this Lease.

16. CONDEMNATION. If more than eighty percent (80&6)the Premises or the required parking and acedsted thereto, are taken for ¢
public or quasi-public use under governmental lasdinance or regulation, or by right of eminent @amor private purchase in lieu thereof,
and the taking prevents or materially interferethwlie use of the remainder of the Premises fopthipose for which they were leased to
Tenant, then this Lease shall terminate and thiesteall be abated during the unexpired portiorhf Lease, effective on the date of such
taking. If less than eighty percent (80%) of therRises are taken for any public or quasi-publicurster any governmental law, ordinance or
regulation, or by right of eminent domain or priv@urchase in lieu thereof, or if the taking doesprevent or materially interfere with the
use of the remainder of the Premises, parking,sscard loading for the purpose for which they weased to Tenant, then this Lease shall
not terminate, but the rent payable hereunder duhia unexpired portion of this Lease shall be ceduo such extent as may be fair and
reasonable under all of the circumstances. All camsption awarded in connection with or as a regwdhy of the foregoing proceedings sl
be the property of Landlord, and Tenant herebygassany interest in any such award to Landlord:

provided, however, Landlord shall have no inteirestny award made to Tenant for loss of businegpodwill or for the taking of Tenant's
trade fixtures and personal property, if a sepaaatard for such items is made to Tenant.

17. HOLDING OVER. At the termination of this Ledsg its expiration or otherwise, Tenant shall imnagelly deliver possession of the
Premises to Landlord with all repairs and mainteearequired herein to be performed by Tenant cowagléf, for any reason, Tenant retains
possession of the Premises after the expiratidarorination of this Lease, unless the parties bestierwise agree in writing, such posses
shall be deemed to be a tenancy at will only, dhotlaer terms and provisions of this Lease shalapplicable during such period, except that
Tenant shall pay Landlord from time to time, up@ménd, as rental for the period of such possesaibamount equal to one and one-half
times the rent in effect on the date of such teatidm of this Lease, computed on a daily basie&mh day of such period. No holding ovetr
Tenant, whether with or without consent of Land|aidall operate to extend this Lease except aswiseeexpressly provided. The preceding
provisions of this Paragraph 17 shall not be coestias consent for Tenant to retain possessidred?temises in the absence of written
consent thereto by Landlord.

18. QUIET ENJOYMENT. Landlord represents that i ftiae authority to enter into this Lease and taipng as Tenant pays all amounts
due hereunder and performs all other covenantsigreements herein set forth, Tenant shall peacealolyguietly have, hold and enjoy the
Premises for the term hereof without hindrance olestation from Landlord, subject to the terms praVisions of this Lease.

19. EVENTS OF DEFAULT. The following events (herémdividually referred to as an "Event of Defaulédch shall be deemed to



default in or breach of Tenant's obligations urttier Lease:

A. Tenant shall fail to pay any installment of tie@t herein reserved when due, or any other payoreeimbursement to Landlord required
herein when due, and such failure shall continuefperiod of ten (10) days from the date Landjmalided written notice that such paym
was due.

C. Tenant shall fail to discharge any lien placpdruthe Premises in violation of paragraph 22 Heséthin twenty (20) days after any such
lien or encumbrance is filed against the Premises.

D. Tenant shall default in the performance of ahigsoobligations under any other lease to TenahfLandlord, or from any person or eni
affiliated with or related to Landlord, and samalshemain uncured after the lapsing of any applieaure period provide for under such
other lease.

E. Tenant shall fail to comply with any term, prgiehn or covenant of this Lease (other than thatediabove in this paragraph), and shall not
cure such failure within thirty (30) days after tigh notice thereof from Landlord.

20. REMEDIES. Upon each occurrence an Event of gfaandlord shall have the option to pursue amyonmore of the following
remedies without any notice or demand:

(a) Terminate this Lease;
(b) Enter upon and take possession of the Premilesut terminating this Lease;
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(c) Make such payments and/or take such actiorpagpdind/or perform whatever Tenant is obligatepiy or perform under the terms of this
Lease, and Tenant agrees that Landlord shall nkalle for any damages resulting to Tenant frorwhsaction; and/or

(d) Alter all locks and other security devicestat Premises, with or without terminating this Leas®l pursue, at Landlord's option, one or
more remedies pursuant to this Lease, and Tenagibyhexpressly agrees that Landlord shall not beired to provide to Tenant the new key
to the Premises, regardless of hour, including méaaegular business hours;

and in any such event Tenant shall immediately tesitee Premises, and if Tenant fails so to do, laddwithout waiving any other remedy
it may have, may enter upon and take possessithed?remises and expel or remove Tenant and aey péison who may be occupying
such Premises or any part thereof, without beizigiéi for prosecution or any claim of damages tlweréf the event of any violation of
Section 93.008 of the Texas Property Code by Laddbo by any agent or employee of Landlord, Tereneby expressly waives any and all
rights Tenant may have under Paragraph

(9) of such Section 93.008.

A. DAMAGES UPON TERMINATION. If Landlord terminatethis Lease, at Landlord's option, Tenant shalldi#e for and shall pay to
Landlord the sum of all rental and other paymemtedto Landlord hereunder accrued to the dateaf sermination, plus, as liquidated
damages, an amount equal to

(1) the present value of the total rental and offagtments owed hereunder for the remaining podfahe Lease term, calculated as if such
term expired on the date set forth in Paragrapéss, (2) the present value of the then fair mandsetal for the Premises for such period,
provided that, because of the difficulty of asdeitey such value and in order to achieve a readeregdtimate of liquidated damages
hereunder, Landlord and Tenant stipulate and afpe&he purposes hereof, that such fair marketiateshall in no event exceed seventy-five
percent (75%) of the rental amount for such pesietdforth in Paragraph 2 above.

B. DAMAGES UPON REPOSSESSION. If Landlord reposseshe Premises without terminating this Leaseaifigrat Landlord's option,
shall be liable for and shall pay Landlord on dechalh rental and other payments owed to Landlomineder, accrued to the date of such
repossession, plus all amounts required to belpaitenant to Landlord until the date of expiratafrthe term as stated in Paragraph 1,
diminished by all amounts actually received by Uandithrough reletting the Premises during suchaieing term (but only to the extent of
the rent herein reserved). Actions to collect ant®dilne by Tenant to Landlord under this paragraph be brought from time to time, on one
or more occasions, without the necessity of Lartt¥owaiting until expiration of the Lease term.

C. COSTS OF RELETTING, REMOVING, REPAIRS AND ENFORKIENT. Upon an Event of Default, in addition to aswym provided to
be paid under this Paragraph 20, Tenant also lsbdiable for and shall pay to Landlord (i) brokdegs and all other costs and expenses
incurred by Landlord in connection with relettifgetwhole or any part of the Premises; (ii) the €astremoving, storing or disposing
Tenant's or any other occupant's property; (i#) tbsts of repairing, altering, remodeling or otfise putting the Premises into condition
acceptable to a new Tenant or Tenants:

(iv) any and all actual costs and expenses inclibyedandlord in effecting compliance with Tenamttdigations under this Lease; and (v) all
reasonable expenses incurred by Landlord in emfgrai defending Landlord's rights and/or remed&ghnder, including without limitation,
all reasonable attorneys' fees and all court dostgred in connection with such enforcement oedsé.

D. LATE CHARGE. In the event Tenant fails to make payment due hereunder within five (5) days asteth payment is due, including
without limitation any rental or escrow paymentpiaer to help defray the additional cost to Landilfor processing such late payments and
not as interest, Tenant shall pay to Landlord anated a late charge in an amount equal to five p&i&86) of such payment. The provision
for such late charge shall be in addition to alLahdlord's other rights and remedies hereundat aw, and shall not be construed as
liquidated damages or as limiting Landlord's reragdin any manner.

E. INTEREST ON PAST DUE AMOUNTS. If Tenant fails payy any sum which at any time becomes due to loaddinder any provision of
this Lease as and when the same becomes due hergand such failure continues for ten (10) daysrdhe due date for such payment, then
Tenant shall pay to Landlord interest on such avem@mounts from the date due until paid at an drratewhich equals the lesser of (i)
eighteen percent (18%) or (ii) the highest rate thermitted by law.

F. NO IMPLIED ACCEPTANCES OR WAIVERS. Exercise bamhdlord of any one or more remedies hereunder eplast otherwise
available shall not be deemed to be an acceptantaridiord of Tenant's surrender of the Premiddseing understood that such surrender
can be effected only by the written agreement afdlard. Tenant and Landlord further agree thatdarnce by Landlord to enforce any of
its rights under this Lease or at law or in eqgsitgll not be a waiver of Landlord's right to enfoeny one or more of its rights, including any
right previously forborne, in connection with anyisting or subsequent default. No re-entry or tgkpossession of the Premises by Landlord
shall be construed as an election on its partriitete this Lease, unless a written notice of soténtion is given to Tenant, and,
notwithstanding any such reletting or re-entryakiig possession of the Premises, Landlord magatime thereafter elect to terminate this
Lease for a previous default. Pursuit of any reeetdiereunder shall not preclude the pursuit ofcdlngr remedy herein provided or any other
remedies provided by law, nor shall pursuit of eemedy herein provided constitute a forfeiture aiwer of any rent due to Landlord
hereunder or of any damages occurring to Landlgrniebson of the violation of any of the terms, js@mns and covenants contained in this
Lease. Landlord's acceptance of any rent folloveitiger an Event of Default hereunder shall notdmestrued as Landlord's waiver of such
Event of Default. No waiver by Landlord of any \atibn or breach of any of the terms, provisions emeenants of this Lease shall be dee

or construed to constitute a waiver of any othetation or default.

G. RELETTING OF PREMISES. In the event of any teration of this Lease and/or repossession of thmiBes for an Event of Defau



Landlord shall use reasonable efforts to releffemises and to collect rental after relettinghwaid obligation to accept any lessee that
Landlord deems undesirable or to expend any fumdsmnection with such reletting or collection efts therefrom. Tenant shall not be
entitled to credit for or reimbursement of any meds of such reletting in excess of the rental dwezdunder for the period of such reletting.
Landlord may relet the whole or any portion of Bremises for any period, to any Tenant and forusgyor purpose.

H. LANDLORD'S DEFAULT. If Landlord fails to commerdo perform any of its obligations hereunder wattkiirty (30) days after written
notice from Tenant specifying such failure, andhstailure results in a defect that seriously jedjgaes the safety of persons occupying the
Premises or threatens equipment or machinery olwmpdnant within the Premises, or such defect ingpBénant's ability to conduct its
business within the Premises, and Landlord hasdad commence to cure the default or obligatiaiwithe thirty (30) day period outlined
above, Tenant shall be permitted to cure Landlateffault or obligation and Landlord will be obligdtto reimburse Tenant for the actual cost
incurred to cure Landlord's default or obligation.

All obligations of Landlord hereunder will be constd as covenants, not conditions; and all sucigatidns will be binding upon Landlord
only during the period of its possession of thatises and not thereafter. The term "Landlord" stma&lan only the owner, for the time being
of the Premises and, in the event of the transfesugh owner of its interest in the Premises, saveher shall thereupon be released and
discharged from all covenants and obligations efltandlord thereafter accruing, provided that stmrenants and obligations shall be
binding during the Lease term upon each new owsrethe duration of such owner's ownership. Notwéhding any other provision of this
Lease, Landlord shall not have any personal ligidilereunder. In the event of any breach or defaultandlord in any term or provision of
this Lease, Tenant agrees to look solely to théyquinterest then owned by Landlord in the Pr&gsior the Building; however, in no event,
shall any deficiency judgment or any money judgnuérany kind by sought or obtained against any Land

I. TENANT'S PERSONAL PROPERTY. If Landlord repossesthe Premises pursuant to the authority herainteg, or if Tenant vacates or
abandons all or any part of the Premises, theaddition to Landlord's rights under Paragraph 2@dfe Landlord shall have the right to (i)
keep in place and use or (ii) remove and storafalie furniture, fixtures, and equipment at therises, including that which is owned by
Tenant, at all times prior to any foreclosure tberby Landlord or repossession thereof by any tebsweof or third party having a lien
thereon. In addition to the Landlord's other rigidseunder, Landlord may dispose of the storedgtg|if Tenant does not claim the property
within twenty (20) days after the date the propéstgtored. Landlord shall give Tenant at least(1d)) ten days prior written notice of such
intended disposition. Landlord shall also haverthbt to relinquish possession of all or any partad such furniture, fixtures, equipment and
other property to any person ("Claimant") who pres¢o Landlord a copy of any instrument represbteClaimant to have been executed
by Tenant (or any predecessor of Tenant) grantiagr@nt the right under various circumstances ke ta
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possession of such furniture, fixtures, equipmerdtber property, without the necessity on the péttandlord to inquire into the authenticity
or legality of said instrument. The rights of Lamidl herein stated shall be in addition to any dhdther rights that Landlord has or may
hereafter have at law or in equity; and Tenanusdiies and agrees that the rights granted Landiodér this paragraph are commercially
reasonable.

21. MORTGAGES. Tenant accepts this Lease subjetsahordinate to any mortgages and/or deeds dfrinvg or at any time hereafter
constituting a lien or charge upon the Premisg¢h@®improvements situated thereon or the Buildimgyided, however, that if the mortgagee,
trustee or holder of any such mortgage or deetlist tlects to have Tenant's interest in this Leaperior to any such instrument, then by
notice to Tenant from such mortgagee, trustee lateothis Lease shall be deemed superior to sanhwhether this Lease was executed
before or after said mortgage or deed of trustahgrat any time hereafter on demand, shall exeouenstruments, releases or other
documents that may be required by any mortgagethéopurpose of subjecting and subordinating tieiade to the lien of any such mortgage,
provided the subordination does not change angeof.ease terms contained within this Lease anduherdination agreement contains an
attornment and non-disturbance agreement. Tenaiitrait terminate this Lease or pursue any otheredy available to Tenant hereunder for
any default on the part of Landlord without firgtigg written notice by certified or registered aeturn receipt requested, to any mortga
trustee or holder of any such mortgage or deetlst,tthe name and post office address of whiclaiiehas received written notice,
specifying the default in reasonable detail andrdffig such mortgagee, trustee or holder a reag®ogiportunity (but in no event less than
thirty days) to make performance, at its electfonand on behalf of Landlord.

22. MECHANIC'S LIENS. Tenant has no authority, esq® or implied, to create or place any lien or ertmance of any kind or nature
whatsoever upon, or in any manner to bind the ésteof Landlord or Tenant in the Premises. TENANTLMWSAVE AND HOLD
LANDLORD HARMLESS FROM ANY AND ALL LOSS, COST OR ERENSE, INCLUDING WITHOUT LIMITATION ATTORNEYS'
FEES, BASED ON OR ARISING OUT OF ASSERTED CLAIMS QRENS AGAINST THE LEASEHOLD ESTATE OR AGAINST THE
RIGHT, TITLE AND INTEREST OF THE LANDLORD IN THE PRMISES OR UNDER THE TERMS OF THIS LEASE.

23. MISCELLANEOQOUS.

A. INTERPRETATION. The captions inserted in thisalse are for convenience only and in no way defiméd, or otherwise describe the
scope or intent of this Lease, or any provisioreb&ror in any way affect the interpretation osthease.

B. BINDING EFFECT. Except as otherwise herein esphe provided, the terms, provisions and covenantsconditions in this Lease shall
apply to, inure to the benefit of and be bindingmphe parties hereto and upon their respectivs hexecutors, personal representatives,
representatives, successors and assigns. Landilalichave the right to transfer and assign, in whalin part, its rights and obligations in the
Premises and in the Building and other property dna the subject of this Lease.

C. EVIDENCE OF AUTHORITY. Tenant agrees to furnishLandlord, promptly upon demand, a corporatelut®sm, proof of due
authorization by partners or other appropriate dutation evidencing the due authorization of suentty to enter into this Lease.

D. FORCE MAJEURE. Landlord shall not be held resilole for delays in the performance of its oblasitrereunder when caused by
material shortages, acts of God, labor disputesher events beyond the control of Landlord.

E. PAYMENTS CONSTITUTE RENT. Notwithstanding anyihiin this Lease to the contrary, all amounts pbkeybp Tenant to or on behalf
of Landlord under this Lease, whether or not exglyedenominated as rent, shall constitute rent.

F. ESTOPPEL CERTIFICATES. Tenant agrees, from tionéme, within ten (10) days after request of Land, to deliver to Landlord, or
Landlord's designee, an estoppel certificate gatiat this Lease is in full force and effect, ttade to which rent has been paid, the unexpired
term of this Lease, any defaults existing undes tidase (or the absence thereof) and such otherfar legal matters pertaining to this
Lease as may be requested by Landlord. It is utmtersand agreed that Tenant's obligation to furaisth estoppel certificates in a timely
fashion is a material inducement for Landlord'sceien of this Lease, provided it does not altertdrms of this Lease.

G. ENTIRE AGREEMENT. This Lease constitutes obliga$ which have the entire understanding and ageaeof Landlord and Tenant
with respect to the subject matter of this Leasd,@ntains all of the covenants and agreemeritardliord and Tenant with respect thereto.
Landlord and Tenant each acknowledge that no reptasons, inducements, promises or agreemenispiovaitten, have been made by
Landlord or Tenant, or anyone acting on behalfafdlord or Tenant, which are not contained heiaidl, any prior agreements, promises,
negotiations or representations not expresslysstt in this Lease are of no force or effect. EXCERS SPECIFICALLY PROVIDED IN
THIS LEASE, TENANT HEREBY WAIVES THE BENEFIT OF ALIMPLIED WARRANTIES, IT BEING UNDERSTOOD THAT
LANDLORD WILL CONSTRUCT THE PREMISES SPECIFICALLY®R TENANT'S INTENDED USE AND IN ACCORDANCE WITH
PLANS AND SPECIFICATIONS, AND WITH RESPECT TO THEREMISES, INCLUDING WITHOUT LIMITATION ANY IMPLIED
WARRANTY THAT THE PREMISES ARE SUITABLE FOR ANY PARICULAR PURPOSE. Landlord's agents and employeesad@nd
will not have authority to make exceptions, changeamendments to this Lease, or factual represensanot expressly contained in this
Lease. Under no circumstances shall Landlord oafithe considered an agent of the other. This Lieasenot be altered, changed or
amended except by an instrument in writing signeddth parties hereto.

H. SURVIVAL OF OBLIGATIONS. All obligations of Tenat hereunder not fully performed as of the expirair earlier termination of the
term of this Lease shall survive the expiratiorearlier termination of the term hereof, includingheut limitation all payment obligations
with respect to taxes and insurance and all oliigatconcerning the condition and repair of theri*ses. Upon the expiration or earl



termination of the term hereof, and prior to Tenaatating the Premises, Tenant shall pay to Laddioy amount reasonably estimated by
Landlord as necessary to put the Premises in goodition and repair, reasonable wear and tear drdiuincluding without limitation the

cost of repairs to and replacements of all heaimdjair conditioning systems and equipment thefie@nant shall also, prior to vacating the
Premises, pay to Landlord the amount, as estintatégndlord, of Tenant's obligation hereunder fmalrestate taxes and insurance premiums
for the year in which the Lease expires or terng@isaf\ll such amounts shall be used and held by lbathdor payment of such obligations of
Tenant hereunder, with Tenant being liable for adglitional costs therefore upon demand by Landlarayith any excess to be returned to
Tenant after all such obligations have been detethand satisfied, as the case may be. Any Seddepsit held by Landlord may, at
Landlord's option, be credited against any amoduagsfrom Tenant under this Paragraph 23H.

I. SEVERABILITY OF TERMS. If any clause or provisi®of this Lease is illegal, invalid or unenforcembhder present of future laws
effective during the term of this Lease, then,lntsevent, it is the intention of the parties hetegt the remainder of this Lease shall not be
affected thereby, and it is also the intentionhaf parties to this Lease that in lieu of each @aargprovision of this Lease that is illegal,
invalid or unenforceable clause or provision as fayegal, valid and enforceable.

J. EFFECTIVE DATE. All references in this Leasé'ttte date hereof" or similar references shall benaed to refer to the last date in point in
time on which all parties hereto have executedlthise.

K. BROKER'S COMMISSION. Tenant represents and wag#hat it has dealt with and will deal with n@ker, agent or other persons other
than CHRIS WHITWORTH OF HILL PARTNERS AND SCOTT YONG AND CHAD MUELLER OF SCOTT YOUNG PROPERTIES in
connection with this transaction or future relateshsactions and that no broker, agent or othesgmelorought about this transaction, and
Tenant agrees to indemnify and hold Landlord hasmfeom and against any claims by any other bragent or other person claiming a
commission or other form of compensation by virtfidaving dealt with them with regard to this le@stransaction.

L. AMBIGUITY. Landlord and Tenant hereby agree @uttnowledge that this Lease has been fully revieavetinegotiated by both LandIc
and Tenant, and that Landlord and Tenant have leaatithe opportunity to have this Lease reviewethbir respective legal counsel, and,
accordingly, in the event of any ambiguity herdiapant does hereby waive the rule of constructiab $uch ambiguity shall be resolved
against the party who prepared this Lease.
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M. JOINT AND SEVERAL LIABILITY. If there be more thn one Tenant, the obligations hereunder imposed Wipnant shall be joint and
several. If there be a guarantor of Tenant's otitiga hereunder, the obligations hereunder impoped Tenant shall be joint and several
obligations of Tenant and such guarantor, and laddhieed not first proceed against Tenant befaveqading against such guarantor, nor
shall any such guarantor be released from its gtyafar any reason whatsoever, including, withauttation, in case of any amendments
hereto, waivers hereof or failure to give such gatar any notices hereunder

N. THIRD PARTY RIGHTS. Nothing herein expressedraplied is intended, or shall be construed, to eompon or give to any person
entity, other than the parties hereto, any righteonedy under or by reason of this Lease.

0. EXHIBITS AND ATTACHMENTS. All exhibits, attachnres, riders and addenda referred to in this Lease the exhibits listed herein
below and attached hereto, are incorporated insoLétase and made a part hereof for all intentspamgoses as if fully set out herein. All
capitalized terms used in such documents shakkssrdtherwise defined therein, have the same ngamare set forth herein.

P. APPLICABLE LAW. This Lease has been executethaState of Texas and shall be governed in ghets by the laws of the State of
Texas. It is the intent of Landlord and Tenantdaform strictly to all applicable state and fedarsliry laws. All agreements between
Landlord and Tenant, whether now existing or heesarising and whether written or oral, are herekgressly limited so that in no
contingency or event whatsoever shall the amountraoted for, charged or received by Landlord fier ise, forbearance or retention of
money hereunder or otherwise exceed the maximunuanwhich Landlord is legally entitled to contrdot, charge or collect under the
applicable state or federal law. If, from any cimatance whatsoever, fulfilment of any provisiomdwf at the time performance of such
provision shall be due shall involve transcendimg ltmit of validity prescribed by law, then theligation to be fulfilled shall be
automatically reduced to the limit of such validiand if from any such circumstance Landlord seedlr receive as interest or otherwise an
amount in excess of the maximum that can be legallgcted, then such amount which would be exgedsiterest shall be applied to the
reduction of rent hereunder, and if such amountihiould be excessive interest exceeds such ret,duch additional amount shall be
refunded to Tenant.

24. NOTICES. Each provision of this instrument bapy applicable governmental laws, ordinancesjleggns and other requirements with
reference to the sending, mailing or deliveringnofice or the making of any payment by Landlord@émant or with reference to the sending,
mailing or delivering of any notice or the makinfgamy payment by Tenant to Landlord shall be deetodie complied with when and if the
following steps are taken:

() All rent and other payments required to be mlagl@enant to Landlord hereunder shall be payableandlord at the address for Landlord
set forth below or at such other address as Laddiay specify from time to time by written noticeligered in accordance herewith. Tena
obligation to pay rent and any other amounts todl@nd under the terms of this Lease shall not lendsd satisfied until such rent and other
amounts have been actually received by Landlord.

(i) All payments required to be made by Landlosdienant hereunder shall be payable to Tenaneadtress set forth below, or at such
other address within the continental United State$enant may specify from time to time by writtentice delivered in accordance herewith.

(iii) Except as expressly provided herein, any teritnotice, document or payment required or peeahitd be delivered hereunder shall be
deemed to be delivered when received or, whethiaaly received or not, when deposited in the Uhiiates Mail, postage prepaid,
Certified or Registered Mail, addressed to theigsitiereto at the respective addresses set owt bai@t such other address as they have
theretofore specified by written notice deliverachtcordance herewith.

26. ADDITIONAL PROVISIONS. See EXHIBIT "B" attachdtkereto and incorporated by reference herein.
EXECUTED BY LANDLORD, this 15th day of April, 1998.
CAMERON TECHNOLOGY INVESTORS, LTD.

BY: CAMERON ROAD INVESTORS, LTD. A TEXAS LIMITED
LIABILITY CO.

ITS: GENERAL PARTNER
BY:
ITS: MANAGING DIRECTOR
Address: C/O Scott Young Properties P.O. Box 1B82fstin, Texas 78767
EXECUTED BY TENANT, this 8th day of April, 1998.

ADVANCED ENERGY INDUSTRIES, INC.
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Its:
Address: 1625 Sharp Point Drive Fort Collins, CG3®Phone: 970-221-4670
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EXHIBIT "A"
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EXHIBIT "A-1"
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EXHIBIT "B"
ADDITIONAL PROVISIONS

1. N-N-N CHARGES. The initial estimated monthly tfr Tenant's Proportionate Share of costs basesteliminary estimates of the total
operating costs of the Project for the first cakemgkar of the Lease are as follows:

EXPENSE PER SQUARE FOOT AMOUNT PER MONTH
Property Taxes $.09 $1,782.00
Insurance $.01 $198.00
CAM $.06 $1,188.00
TOTAL $.16 $3,168.00

2. TENANT IMPROVEMENT AGREEMENT. Landlord shall csgi to be performed the improvements (the "TENANPROVEMENTS")
in the Premises in accordance with plans and dpatidns approved by Tenant and Landlord (the "®amwhich approvals shall not be
unreasonably withheld. The Tenant Improvementd Blegberformed at the Tenant's cost, subject taetmebursement of Landlord's
Contribution.

Tenant shall cause the Plans to be prepared, anTsrmost, by a registered professional architext,mechanical and electrical engineer(s)
with the design criteria developed in accordandd WXHIBIT "D", TENANTS CONSTRUCTION STANDARDS atténed and incorporated
herein. Such engineer(s) shall be approved in avby the Landlord. Prior to close-of-business a@cdénber 1, 1998, Tenant shall furnish
the initial draft of the Plans to Landlord for Ldodi's review and approval. Landlord shall withivot(2) weeks after receipt either provide
comments to such Plans or approve the same. Lahshall be deemed to have approved such Planddg# not timely provide comments
such Plans. If Landlord provides Tenant with comtaéa the initial draft of the Plans, Tenant sipativide revised Plans to Landlord
incorporating Landlord's comments within one weftkraeceipt of Landlord's comments. Landlord shathin one week after receipt then
either provide comments to such revised Plans prosme such Plans. Landlord shall be deemed to Appeoved such revised Plans if
Landlord does not timely provide comments on suen$ The process described above shall be repéatetessary, until the Plans have
been finally approved by Landlord. Tenant herelyeag that the Plans for the Tenant Improvementsaraply with all applicable
Governmental requirements. Landlord's approvahgfa the Plans (or any modifications or changeseto) shall not impose upon Landlord
or its agents or representatives any obligatioh vaspect to the design of the Tenant Improvemamiise compliance of such Tenant
Improvement or the Plans with applicable GovernmleRequirements.

Landlord, with consultation of Tenant, shall mutyalelect a contractor to perform the constructibthe Tenant Improvements. Such
contractor shall be selected by a competitive bit@ss between three contractors selected by Lhdial Tenant. Landlord shall use
commercially reasonable efforts to cause the Telmaptovements to be substantially completed, extmpninor "Punch List" items, on or
before the Commencement Date specified in the Leafgect to Tenant Delay and Force Majeure.

Landlord, or an agent of Landlord, shall provideject management services in connection with tmstraction of the Tenant Improvements
and the Change Orders (hereinafter defined). Stmjrq management services shall be performedeaaiit's cost, for a fee of five percent
(5%) of all costs related to the preparation offfens and the construction of the Tenant Improvesand the Change Orders.

A. CHANGE ORDERS. If, prior to the Commencementd&atenant shall require improvements or changelv{oually or collectively,
"CHANGE ORDERS") to the Premises in addition tajiseon of, substitution for the Tenant Improvemerisnant shall deliver to Landlord
for its approval plans and specifications for s@ttange Orders. If Landlord does not approve opthas for Change Orders, Landlord shall
advise Tenant of the revisions required. Tenant sfse and redeliver the plans and specificatitmLandlord within five (5) business days
of Landlord's advice or Tenant shall be deemedht@tabandoned its request for such Change Ordensint shall pay for all preparations
revisions of plans and specifications, and the ranson of all Change Orders, subject to Land®dontribution.

B. LANDLORD'S CONTRIBUTION. Landlord shall contrilbeian amount up to FIFTEEN DOLLARS ($15.00) PER $®8& FOOT
("LANDLORD'S CONTRIBUTION") toward the costs inced for the Tenant Improvements and Change Ordargdlbrd has no obligation
to pay for costs of the Tenant



Improvements or Change Orders in excess of Langl@dntribution; Tenant shall pay such overageandlord prior to commencement of
construction of the Tenant Improvements and/or @eadrders.

C. COMMENCEMENT DATE DELAY. Commencement Date sHadl delayed until the Tenant Improvements have babatantially
completed (the "COMPLETION DATE"), except to theeax that the delay shall be caused by any oneooe of the following (a "TENANT1
DELAY"):

(i) Tenant's request for Change Orders whethepbany such Change Orders are actually performed; o

(il) Contractor's performance of any Change Orders;

(iii) Tenant's request for materials, finishesmstallations requiring unusually long lead times; o

(iv) Tenant's delay in reviewing, revising or apgrmg plans and specifications beyond the perioti$osth herein; or

(v) Tenant's delay in providing information criti¢a the normal progression of the project. Tersdnall provide such information as soon as
reasonably possible, but in no event longer thanveeek after receipt of such request for informmafrom the Landlord; or

(vi) Tenant's delay in making payments to Landlamrdcosts of the Tenant Improvements and/or Ch&gkers in excess of the Landlord's
Contribution; or

(vii) Any other act or omission by Tenant, its atgrontractors or persons employed by any of pecbons.

If the Commencement Date is delayed for any reasem, Landlord shall cause the Architect to ceftfify date on which the Tenant
Improvements would have been completed but for Jigetant Delay, or were in fact completed without @Bnant Delay.

3. RIGHT TO EXPAND AND RELOCATE. During the term diis Lease, should Tenant's lease space requitsfimenease to the extent t
expansion within the Building containing the Pressiss impossible, Landlord shall use good faitanirattempt to relocate Tenant into a
larger lease space within the Cameron TechnologyeCer other office/warehouse space owned by laddir in a building to be built by
Landlord for Tenant on land mutually agreed uporLagdlord and Tenant.

In such event, Landlord shall agree to lease spabesto Tenant at a rental rate indicative of #ierharket rental rate prevalent at the time
similarly constructed and located office-wareholesese space in Austin, Texas. Upon Tenant's reétocatto the larger lease space owned or
developed by Landlord and upon the reletting ofRhemises, this Lease shall terminate and the easelbetween Landlord and Tenant shall
govern.

4. RIGHT OF FIRST REFUSAL. Tenant shall be grantezlRight of First Refusal for any contiguous lesgace to the Premises that should
become available from time to time during the tefrthis Lease. Upon Landlord's receipt of an acalptwritten offer to lease from a bona
fide third party which desires to lease space gowtiis to the Premises, Landlord shall immediatetifynTenant as to the terms and
conditions contained in the offer. Tenant shalléhtan (10) days from the date Landlord notifiesargrof the third party offer in which to
accept or decline the same terms contained irhihe: party offer. Should Tenant decline to matdk tiffer, Landlord shall be free to lease
available lease space to the third party.

5. MISCELLANEOUS. In addition to the provisions ¢aimed within this Lease agreement, Landlord angahemutually agree to the
following:

A. DOCK DOORS. Landlord shall install an overheddck-high door for each bay within the Premisethatrear of the Building unless
Tenant stipulates that an overhead door is unnagess

B. TENANT EQUIPMENT. Landlord will allow the Tenatd install at Tenant's sole expense, a 12' X d2tete pad with a security fence
surrounding the pad at the rear of the Premisadaegation mutually agreed upon by Landlord andarénThis fenced area will store an air
compressor and chilled water tower. At the enchefltease Term, Tenant shall remove all equipmestdlied in or about the Premises or
Building and the Premises and/or Building shalfdétarned to its original condition, reasonable wead tear excepted.
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EXHIBIT "C"
BUSINESS PARK RULES AND REGULATIONS

The following rules and regulations shall apply wehapplicable, to the Premises, the Building, thegdet, the driveways and parking areas,
the land situated beneath the Premises, BuildimgjPaoject and the appurtenances thereto:

1. Sidewalks, doorways, halls stairways and othmeilar areas shall not be obstructed by Tenantsediby any Tenant for any purpose other
than ingress and egress to and from the Premisefoagoing from one to another part of the Builglin

2. Plumbing fixtures and appliances shall be usey for the purposes for which designed, and noepivegs, rubbish, rags or other unsuitz
material shall be thrown or placed therein. Dantagelting to any such fixtures or appliances frommuse by a Tenant or such Tenant's
agents, employees or invitees, shall be paid bl $@nant, and Landlord shall not in any case beoresible therefor.

3. No signs, advertisements or notices shall betgaior affixed on or to any windows or doors drastexterior part of the Building or the
Premises except of such color, size and style msdé¢h places as shall be first approved by, Laddlaandlord, at Tenant's sole cost and
expense, shall install all letters or numerals bgrodoors in such Tenants Premises, which lettersimerals shall be in building standard
graphics. No nails, hooks or screws shall be driveinserted in any part of the Building outside remises except by the Building
maintenance personnel nor shall any part of th&dBig be defaced by Tenant. No curtains or otheédaw treatments shall be placed
between the glass and the Building standard winleatments.

4. Landlord will provide and maintain a directooy fll Tenants at the end of each building andtherodirectory shall be permitted unless
previously consented to by Landlord in writing.

5. Two (2) keys to the locks on the exterior doamgering each Tenant's Premises shall be furnishe@ndlord free of charge, with any
additional keys to be furnished by Landlord to e@ehant, at Tenant's cost. Tenant shall not plageadditional lock or locks on any door in
or to its Premises without Landlord's prior writieansent. All such keys shall remain the propeftiyamdlord. Landlord will reduce $20.00
per key from Tenant's Security Deposit accountefmh key issued and not returned by Tenant atdfm®ove out.

6. Landlord will provide within the Business Parg@stal box for Tenants receipt of letter mail olgindlord will issue to the tenant two ke
to the postal box. The box keys are not to be dapd by the Tenant. Tenant is held accountablthéokeys and will bear the cost or re-
keying the locks should the Tenant fail to retuirkays at the end of the Lease.

7. With respect to work being performed by Tenamits Premises with the approval of Landlord tafiants will refer all contractors,
contractors' representatives and installation tie@ms rendering any service to them to Landlord fandlord's supervision, approval and
control before the performance of any contractealises. This provision shall apply to all work fsemed in the Building including, but not
limited to, installations of telephones, telegragjuipment, electrical devises and attachments sgeotrance ways, and any and all
installations of every nature affecting floors, Isalvoodwork, trim, windows, ceilings, equipmentiamy other physical portion of the
Premises and Building.

8. Each tenant shall cooperate with Landlord's eyg#s in keeping its Premises neat and clean.
9. Tenant is responsible for janitorial servicehivitits Premises.

10. Designated areas for trash containers areresbsip each tenant. Tenants will be billed dirgcalirash removal service approved by the
Landlord. Drums, pallets, equipment, vehicles, ate.not allowed to be stored outside of buildifigash in the common area will be removed
by the Landlord and the cost of removal proratethéoTenants sharing the common area.

11. Landlord shall not be responsible to the tes)aheir agents, employees, or invitees for any &dproperty from the Premises or public
areas or for any damages to any property therewn émy cause whatsoever.

12. Should a tenant require telegraphic, teleph@mnunicator or other communication service, LardiWill direct the electrician where and
how wires are to be introduced and placed and sbak be introduced or placed except as Landloadl slirect.

13. Tenant shall not make or permit any impropbjectionable or unpleasant noises or odors in teei3es or Building or otherwise
interfere in any way with other tenants or perdaagng business with them.
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SANITARY SEWER

A sewer line will be installed under floor accessito the Premises. Tenant's sewer piping willtstethe point of the sewer line tap in
Tenant's Premises.

ELECTRICITY

All electric service meter wireways will be instdlin an area determined by Landlord. Each Terwit furnish and install his meter at the
appropriate meter wireway as approved by Landldethant shall be responsible for obtaining an eleateter at his cost. If the wattage
density exceeds that provided in the shell for Téedease space, the Tenant will pay the additicost for larger service to be installed by
Landlord. Total power requirements shall be tatlmdain the Tenant's working drawings submitted fgraval.
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14. No machinery of any kind shall be operated bgant in its Premises without the prior written ®emt of Landlord, nor shall any tenant
use or keep in the Premises or Building any flarmmabexplosive fluid or substance.

15. Nothing shall be swept or thrown into parkimgaes or driveways. No birds or animals shall beught into or kept in, or about any tena
leased premises.

16. Tenant, is agents, employees and invitees pagddlonly in those areas designated by Landlorgpdoking by Tenant and shall not park on
any public or private streets contiguous to, surtng or in the vicinity of the Building without Inallord's prior written consent.

17. No portion of any tenant's Premises shall gttimne be used or occupied as sleeping or lodgiraytgrs.

18. Landlord reserves the right to rescind anjheseé rules and regulations and to make such otldefuather reasonable rules and regulat
as in its judgment shall from time to time be nekédr the safety, protection, care and cleanlirafstie Building and Project, the operation
hereof, the preservation of good order thereinthadrotection and comfort of the Tenants and thgénts, employees and invitees, which
rules and regulations, when made and written naties=of is given to a Tenant, shall be bindingrupan like manner as if originally herein
prescribed.
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EXHIBIT "D"
TENANT CONSTRUCTION STANDARDS

TENANT SPACE DRAWINGS AND SPECIFICATION REQUIREMENT S

If Landlord's Architect does not prepare the dragsiand specifications, then Tenant agrees thatdhaly be prepared by a licensed Architect
and shall bear his registration seal, number, athture. All documents must be reviewed and apgidy Landlord and his Architect prior
to the start of construction. The Tenant is regljitgpon completion of the construction, to provide Landlord with a marked up blue line
complete set of prints showing the conditions ak bod a reproducible mylar complete set of draysimith changes in ink and a copy of the
building permit and Certificate of Occupancy.

BUILDING CODES AND STANDARDS
All plans, specifications and construction for ffenant's space must conform to the following cadekstandards and any other applicable
codes, standards, ordinances, and regulations.

. Current Uniform Building Codes accepted by thiy 6f Austin.

. National Electrical Code.

. City of Austin, Electrical Utility Department @e.

Uniform Mechanical Code.

. City of Austin Health Department Code.

. Department of Labor - Occupational Safety andltheStandards.
. Consumer Product Safety Commission.

. State of Texas Architectural Barriers Requiretsen

. Fire Marshall Requirements.

CONSTRUCTION ACCESS

Tenant shall use only the area immediately to ¢fae of its lease space for construction accessimidp spaces shall not be used for any
purpose. Tenant shall be responsible for the repany damage done to the Project or Building bpant's construction of its own lease
space.

TEMPORARY UTILITIES
Tenant and/or his contractors and/or subcontraet@sesponsible for temporary toilets and tempouétities for their work, including
payment of all utility charges. All arrangementsalsbe made with City of Austin, Southern Union Gaisd Southwestern Bell as applicable.

CONSTRUCTION TRASH
Trash, surplus construction materials, boxes, sratebris, etc., from the Tenant's constructiotl flearemoved daily from the Premises and
hauled off the project site. Trash left on the pcojwill be hauled off at the Tenant's expense.

TENANT SEPARATION

Walls which abut another Tenant's space must bmianm two (2) Hour rated extending from floor teetroof deck with insulation. In the
case where the space is vacant adjacent to Tedantising wall(s), such a wall shall be construagd 1/2" metal studs spaced at 16" o.c.
with minimum two (2) layers of 5/8" thick type X ggum wallboard on the Tenant's side with stagg2rg@ints. All penetrations to the
demising wall(s) shall be treated to maintain theimum two (2) Hour rating.

TELEPHONE

It is each Tenant's responsibility to procure g#leghone service to its Premises. If any teleplegugpment room is required by the Tenant, it
must be located within its Premises. Tenants $teatlesponsible for routing its telephone serviceugh the raceway system provided by
Landlord in the shell building.

HVAC

Space above ceilings may not be used as a retupteaum. All return air shall be ducted from tlenditioned space. The Landlord has the
right to approve or disapprove the HVAC design @erdant shall select the HVAC equipment from Landibstandards. Location of roof top
units shall be on pads as provided in the sheltllmg with the location approved by the Landlorén@nt shall indicate the actual weights and
dimensions on their working drawings for review ampbroval by the Landlord of roof mounted equipm&undensation lines shall drain il
each Tenant's sewer

ROOF PENETRATIONS
All roof penetrations, equipment supports, pitchgdlashing curbing, and roofing repairs shalbbeapproved by Landlord and performed by
a roofer approved by Landlord at Tenant's expelbeoof penetrations shall occur within the bourida of the Premises.

WATER

A common water line and valve will be provided &arch lease space. Tenant water piping shall stdré gooint of the valve. All tenants
requiring more plumbing than the required toilairofacilities, drinking fountain

(1), service sink (1), employee bar type sink fi3lsbe required to furnish their own piping, metemd installation. Should Tenant's water
consumption levels exceed typical levels, Landemd Tenant agree that Tenant shall supply a wiatermeter of which Landlord shall read
monthly and bill back Tenant for Tenant's actualstonption
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EXHIBIT "E"
SIGN CRITERIA

1. COST OF THE SIGN(S). Identifying Tenant grapHimsall leased Premises are the responsibilitferfant. All expenses for fabrication,
installation and sign maintenance shall be borfelysby Tenant.

2. APPROVAL OF SHOP DRAWINGS. Prior to the fabrioat of any sign, Tenant shall present to Landl@rdapproval, shop drawings
prepared by the manufacturer. All shop drawingdl slzedimensionally scaled with the proposed siapated on a drawing of the building
elevation; the shop drawings shall indicate allelisions; shall indicate the actual letter styléoat; if a logo is to be used, the actual logo
shall be illustrated on the building elevation;adtual materials, paint brand and color(s) stalpecified; and the method of the sign
attachment to the Building shall be clearly denoted

3. MATERIALS. Tenant sign graphics shall consistrafividually cut letters. Letters shall be cutrfrd/8" Lexan mounted or laminated to a
three inch (3") width sign foam board or similarteréal. Letters shall be primed and painted unifigron face and sides with Benjamin
Moore Industrial grade paint or equivalent.

4. LOGOTYPES. Logotypes shall be cut from the samagerial as letters. Logotype area shall not exeggliteen inches (18") in height and
the sign or logotype length shall not exceed tksde of fifty percent (50%) of the width of TenarRremises or fifteen feet (15"). All signs or
logotypes shall be located above and appurtenahetstore front of the Premises.

5. SIZE. No individual letter shall exceed eightésshes (18") in height. Letter line length shalt xceed the lesser of fifty percent (50%) of
the width of Tenant's Premises or fifteen feet)(1Zhould Tenant's sign contain more than onerlétte, the total height of all letter lines
combined shall not exceed forty inches (40"). Adhs or logotypes shall be located above and appanit to the store front of the Premises.

6. MOUNTING METHODS. All letters shall be mountedtlvclear silicone and mounted flush to the extenall surface. Upon the
expiration of the Lease, Tenant shall remove atmar signs from the Building and shall restore #xterior of the Building to its original
condition. Should Tenant fail to do so, Landlordames the right to perform this duty and deduat@dts associated with the removal of the
sign and restoration of the Building from the Ségubeposit.

7. PROHIBITED MATERIALS. Pan signs, illuminated s neon or flashing signs, banners, sandwich saardny other sign type or
material not specifically allowed above.

8. DOORS AND WINDOW GRAPHICS. Vinyl door and windagraphics are permitted. Letter size shall not edcke-1/2" cap height. Line
length shall not exceed 20". All graphics shalk&eerse cut from white 3M vinyl, Sparcal vinyl ajuévalent vinyl material and shall be
mounted to the interior of door glass or sideliglatss. Plaques, neon or paper signs are prohigitallitimes.
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Subsidiaries of the Registrant

Jurisdiction of
Incorporation or

Subsidiary Organization
:Adva;med Energy Industries, FSC USV-lrgn;IsIz;\nds
Advanced Energy Industries Japan KK Japan

Advanced Energy Industries GmbH Germany
Advanced Energy Industries U.K. Limited United Kingdom
Advanced Energy Industries Korea Ltd. Korea

Tower Electronics, Inc. Minnesota



ARTICLE 5
MULTIPLIER: 1,00C

PERIOD TYPE 6 MOS
FISCAL YEAR END DEC 31 199
PERIOD START APR 01 199
PERIOD END JUN 30 199
CASH 11,29:¢
SECURITIES 19,04%
RECEIVABLES 21,967
ALLOWANCES (424
INVENTORY 20,55¢
CURRENT ASSET¢ 76,89:
PP&E 21,85:
DEPRECIATION (8,630
TOTAL ASSETS 99,67
CURRENT LIABILITIES 12,64:
BONDS 0
PREFERRED MANDATORY 0
PREFERREL 0
COMMON 23
OTHER SE 87,01
TOTAL LIABILITY AND EQUITY 99,67
SALES 62,82¢
TOTAL REVENUES 62,82¢
CGS 44,65¢
TOTAL COSTS 44,65¢
OTHER EXPENSE! 19,39
LOSS PROVISION 0
INTEREST EXPENSE 20
INCOME PRETAX (877,
INCOME TAX (333
INCOME CONTINUING (544,
DISCONTINUED 0
EXTRAORDINARY 0
CHANGES 0
NET INCOME (544
EPS PRIMARY (0.02
EPS DILUTED (0.02
End of Filing
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