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[LOGO]

NOTICE OF SPECIAL MEETING OF COMMON SHAREHOLDERS

RF Power Products, Inc. will hold a special meebhthe holders of Common Stock, par value $.01spere, on October 8, 1998 at 10:00
a.m. Eastern time, at RF Power's corporate offmested at 1007 Laurel Oak Road, Voorhees, Neweyefer the following purposes:

1. To approve and adopt an Agreement and Plan afgaaization, dated as of June 1, 1998, by and gmdwanced Energy Industries, Inc.,
Warpspeed, Inc., and RF Power Products, Inc., leadnierger contemplated thereby; and

2. To transact any other business that is profgedught before the meeting or any adjournment tifere
The accompanying Proxy Statement/Prospectus, @&ptémber 2, 1998, describes the proposed mergdetan.

Only shareholders of record at the close of businesSeptember 1, 1998 are entitled to notice dftavote at the meeting. Under New
Jersey law, holders of Common Stock have no riglaint appraisal of the value of their shares in eotian with the merger.

By order of the Board of Directors
[SIGNATURE]

KEVIN WILSON
SECRETARY

September 2, 1998
Voorhees, New Jers¢



[LOGO]
September 2, 1998
Dear Fellow Shareholder:
You are cordially invited to attend a special magtf the shareholders of RF Power Products, tnbetheld:

THURSDAY, OCTOBER 8, 1998
10:00 A.M.
RF POWER'S CORPORATE OFFICES
1007 LAUREL OAK ROAD
VOORHEES, NEW JERSEY

At the special meeting, you will be asked to apprayvmerger in which:

- RF Power will become a wholly-owned subsidianAdfvanced Energy Industries, Inc.;

- each outstanding share of RF Power common stdtkevconverted into 0.2880 to 0.3292 shares ofadated Energy common stock; and
- RF Power shareholders will become stockholdessdvlanced Energy.

Advanced Energy will issue in the merger up to 8,000 shares of its common stock, which is quotethe Nasdaq National Market under
the symbol "AEIS."

This Proxy Statement/Prospectus contains detaiiedmation concerning RF Power, Advanced Energynierger and the special meeting.
PLEASE GIVE THIS PROXY STATEMENT/PROSPECTUS YOUR REFUL ATTENTION, INCLUDING THE "RISK FACTORS"
STARTING ON PAGE 15.

The Board of Directors has approved the mergeremgeat, has determined that the merger is fair toayal is in your best interests, and
recommends that you vote in favor of the merger.

YOUR VOTE IS IMPORTANT. To assure your represemtatat the special meeting, please complete, sigrdate the enclosed proxy card
and return it promptly in the enclosed prepaid épe This will allow your shares to be voted wlegthr not you attend the special meeting.

Sincerely yours,
[SIGNATURE]

Joseph Stach
CHAIRMAN OF THE BOARD

Neither the Securities and Exchange Commissiorangistate securities regulator has approved opplisaed the merger or the Advanc
Energy common stock to be issued in the mergereNdisuch regulators has determined whether thisyP8tatement/Prospectus is accurate
or adequate. Any representation to the contraaydsminal offense.

This Proxy Statement/Prospectus is dated Septeld&98 and is first being mailed to the RF Povirsholders on or about September 3,
1998.



While reading this Proxy Statement/Prospectus,wititnotice that some of the statements reflectsA®’' RF Power's beliefs, opinions and
expectations. A number of events or circumstanoetdqrove these beliefs and opinions to be inabmwe could keep these expectations f
coming true. We recommend that you read the "SpBiciee Regarding Forward-Looking Statements" ongpd@ and the "Risk Factors"
starting on page 15.

IMPORTANT BUSINESS AND FINANCIAL INFORMATION ABOUTAE AND RF POWER THAT IS NOT INCLUDED IN THIS
PROXY STATEMENT/PROSPECTUS IS CONSIDERED TO BE ARROF THIS PROXY STATEMENT/PROSPECTUS BECAUSE IT
IS INCLUDED IN OTHER DOCUMENTS THAT ARE REFERRED T THIS PROXY STATEMENT/PROSPECTUS. AMONG SUCH
DOCUMENTS ARE RF POWER'S ANNUAL REPORT ON FORM 10HOR THE LAST FISCAL YEAR AND ITS QUARTERLY
REPORTS ON FORM 10-Q FILED SINCE THE END OF SUCKSEAL YEAR. COPIES OF THOSE DOCUMENTS ACCOMPANY
THIS PROXY STATEMENT/PROSPECTUS. FOR A COMPLETE @I®F THE DOCUMENTS INCORPORATED BY REFERENCE,
SEE "INCORPORATION OF INFORMATION BY REFERENCE" ONAGE 65.

AT YOUR REQUEST, AE WILL PROVIDE TO YOU, WITHOUT CBRGE, A COPY OF ANY OR ALL OF THE DOCUMENTS
RELATING TO AE THAT ARE INCORPORATED BY REFERENCHEITHIS PROXY STATEMENT/PROSPECTUS (OTHER THAN
EXHIBITS TO SUCH DOCUMENTS). REQUESTS FOR DOCUMENSBSIOULD BE DIRECTED TO ADVANCED ENERGY
INDUSTRIES, INC., 1625 SHARP POINT DRIVE, FORT COINS, COLORADO 80525, ATTENTION: RICHARD P. BECK;
TELEPHONE

NUMBER: (970) 22-4670.

AT YOUR REQUEST, RF POWER WILL PROVIDE TO YOU, WITBUT CHARGE, A COPY OF ANY OR ALL OF THE
DOCUMENTS RELATING TO RF POWER THAT ARE INCORPORADEBY REFERENCE HEREIN (OTHER THAN EXHIBITS TO
SUCH DOCUMENTS). REQUESTS FOR DOCUMENTS SHOULD BIRECTED TO RF POWER PRODUCTS, INC., 1007 LAUREL
OAK ROAD, VOORHEES, NEW JERSEY 08043, ATTENTION: SEETARY; TELEPHONE NUMBER: (609) 627-6100.

IN ORDER TO ENSURE TIMELY DELIVERY OF REQUESTED DOC UMENTS, REQUESTS SHOULD

BE MADE BY OCTOBER 1, 1998.

TRADEMARKS

Advanced Energy, Microsweep, Sparc and Sparc-LBleddvanced Energy logo are registered tradenafrRE&. Arc-Check, Arc-Out,
Astral, Fixed-Match, GenCal, Matchless, Pinnacfgarg-VS and Starburst are unregistered trademé&k& oOther brand names and
trademarks appearing in this Proxy Statement/Poigpare the properties of their respective holders
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QUESTIONS AND ANSWERS ABOUT THE MERGER
Q: WHAT WILL HAPPEN TO RF POWER AND ITS SHAREHOLDER S AS A RESULT OF THE MERGER?

A: If the merger is completed, RF Power will becoanholly owned subsidiary of AE, and RF Power shalders will become AE
stockholders.

Q: WHAT WILL | RECEIVE IN THE MERGER?

A: In exchange for each share of RF Power commaekstou own on the date the merger takes effect,witl receive a fraction of a share
AE common stock. The exact fraction will depend on:

- the average market value of AE common stock evgpecified period before the special meeting; and
- the number of shares of RF Power common stodiatteaoutstanding on the date the merger takesteffe

On August 31, 1998, there were 12,152,270 sharBsd?ower common stock outstanding. Assuming ndtiaddl shares of RF Power
common stock are issued before the merger takestgiff the average market value of AE common stelr the specified period is between
$12.12 and $16.38, you will receive 0.3086 shafesfocommon stock in exchange for each of your ebaf RF Power common stock.

If the average market value of AE common stock alerspecified period is less than $12.12, you reiteive more than 0.3086 shares of AE
common stock in exchange for each of your sharédoPower common stock (up to 0.3292 shares)elfirerage market value of AE
common stock over the specified period is more 8”38, you will receive fewer than 0.3086 shafe&E common stock in exchange for
each of your shares of RF Power common stock (butwill receive at least 0.2880 shares). In ta&#l,will issue between 3,500,000 and
4,000,000 shares to the RF Power shareholders.

The fraction of a share of AE common stock that wilreceive in exchange for each share of RF Raveenmon stock you own is called 1
"exchange ratio." If the exchange ratio multiplledthe number of shares of RF Power common stoakoym is not a whole number, you
will receive cash instead of a fractional sharéBfcommon stock. The cash payment may be taxable.

The following chart provides some examples of hbevéxchange ratio will be calculated, assumingdtitimnal shares of RF Power
common stock are issued before the merger:

N UMBER OF AE
SHARES FOR
AVERAGE 100 RF
MARKET VALUE($) EXCHANGE RATIO SHARES

<11.37 0.3292 32
12.00 0.3117 31
12.12-16.38 0.3086 30
17.00 0.2976 29
> 17.56 0.2880 28

For a more detailed description of how the actiahange ratio will be calculated, see "The Merggre&ment--Consideration To Be
Received in the Merger."

Q: DOES THE MARKET VALUE OF THE AE COMMON STOCK FLU CTUATE SIGNIFICANTLY?

A: Yes. Since the initial public offering of the Admmon stock in November 1995, trading pricesefAE common stock have ranged from
$2.875 to $38.125. From June 1, 1998 to Augusi928, the trading prices have ranged from $6.28l®375. See "Risk Factors--Volatility
of Market Price of AE Common Stock, Stock Pricedfliations” and "Market Price and Dividend Inforrati’

Q: WILL FLUCTUATIONS IN THE TRADING PRICE OF THE AE COMMON STOCK HAVE AN EFFECT ON THE NUMBER
OF SHARES OF AE COMMON STOCK | WILL RECEIVE IN THE MERGER?

A: Yes. The number of shares you will receive ia therger will be based on the trading prices oftBecommon stock from September 21,
1998 to October 2, 1998, unless the special me&ipgstponed. If the special meeting had been ¢reldugust 31,
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1998, you would have received 0.3292 shares of @&nton stock for each share of RF Power common dtatkyou own. If the trading
prices of the AE common stock decrease prior tspeeial meeting, you will not receive any morerehaf AE common stock in exchange
for your RF Power common stock, because AE williastie more than 4,000,000 shares of AE commokk gtdbe merger. If the trading
prices of the AE common stock increase prior tosghecial meeting, you may receive fewer sharegéhange for your RF Power common
stock, but you will receive at least 0.2880 sh&wegach share of RF Power common stock (assunoragdditional shares of RF Power
common stock are issued before the merger).

Q: HOW CAN | DECIDE WHETHER TO VOTE IN FAVOR OF THE MERGER IF | DON'T KNOW HOW MANY SHARES OF
AE COMMON STOCK | WILL GET IN EXCHANGE FOR MY SHARE S OF RF POWER COMMON STOCK?

A: You will receive between 0.2880 and 0.3292 stafeAE common stock for each share of RF Powermsomstock that you own
(assuming no additional shares of RF Power comrtamk @re issued before the merger). The actualangdratio will be calculated at the
end of the day on October 2, 1998. Thereafter,witilbe able to call 1-800-275-6971 to find out teact number of shares of AE common
stock that you will be entitled to receive for eattare of RF Power common stock that you own. Uf sgbmit your proxy card, you can still
change your vote at any time prior to the timewvbie is taken at the special meeting. You may wotehange your vote at any time, includ
after the exchange ratio has been calculated,dgrféle (718-921-8331) or in person at the spetiakting. See "The Special Meeting--
Revocation of Proxies."

Q: IF I DON'T VOTE FOR THE MERGER BUT IT IS APPROVE D BY THE OTHER RF POWER SHAREHOLDERS, CAN | GET
CASH INSTEAD OF AE COMMON STOCK?

A: No. In certain circumstances, a shareholder @rapany that is being acquired can require thepemy to purchase the shareholders'
shares for cash if the shareholder does not vdtevor of the merger. The right to require sucthgasrchase is commonly called an "appr:
right" or "dissenter's right." Under New Jersey |dne RF Power shareholders do not have appraishssenters' rights in connection with
merger.

Q: WHEN DO YOU EXPECT THE MERGER TO BE COMPLETED?

A: We are working toward completing the merger aickly as possible. We hope to complete the mepgamptly following the special
meeting of RF Power shareholders.

Q: WHAT ARE THE FEDERAL INCOME TAX CONSEQUENCES OF THE MERGER TO ME?

A: The exchange of shares of RF Power common dtockhares of AE common stock is generally intenidele tax-free to RF Power
shareholders for federal income tax purposes, éxbapyou may have to pay taxes on any cash redeénstead of a fractional share of AE
common stock. See "The Merger--Federal Income Tans€guences." You are urged to consult your owad&isor as to the specific tax
consequences of the merger to you, including tipficgble federal, state, local and foreign tax eguences.

Q: ARE THERE ANY RISKS ASSOCIATED WITH THE MERGER?

A: The merger does involve risks. By approving itierger, you are agreeing in essence to changarmnestment in RF Power into an
investment in AE. For a discussion of certain festtors that should be considered in evaluatingrieeger, see "Risk Factors" beginning on
page 15.

Q: WHAT DO | NEED TO DO NOW?

A: After you have carefully read this Proxy Staterflerospectus, indicate on your proxy card how want to vote, and sign and mail it in
enclosed return envelope as soon as possibleasgdhbr shares of RF Power common stock will beesgnted at the special meeting.
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The special meeting will take place on Octoberd®8l at 10:00 a.m., Eastern time, at RF Powerjsotate offices located at 1007 Laurel (
Road, Voorhees, New Jersey. You may attend andyeeteshares in person, even after submitting tfbosed proxy card. In addition, you
may take back your proxy up to and including thg dfithe special meeting by following the direcsoon page 27 and either changing your
vote or attending the special meeting and votingeirson.

Q: IF MY SHARES ARE HELD IN "STREET NAME" BY MY BRO KER, WILL MY BROKER VOTE MY SHARES FOR ME?

A: Your broker will vote your shares only if yougwide instructions on how to vote. You should instryour broker to vote your shares,
following the directions provided by your brokeritiut instructions, your shares will not be voted.

Q: SHOULD | SEND IN MY STOCK CERTIFICATES NOW?

A: No. If the merger is completed, you will receiwetten instructions as to how to exchange yoarek of RF Power common stock for AE
common stock.

Q: HOW CAN | GET MORE INFORMATION?
A: If you have other questions about the mergergimuld contact:

Joseph Stach

RF Power Products, Inc.

1007 Laurel Oak Road
Voorhees, New Jersey 08043
Phone Number: (609) 627-6100

If you would like additional copies of the Proxyag&tment/Prospectus, you should contact:

Morrow & Co.
Phone Number: (800) 662-5200



In determining whether to vote to approve the mengeu should rely only on the information contalre incorporated by reference in this
Proxy Statement/Prospectus and your evaluationeofisks and merits of the transaction. Neitherm®ERF Power has authorized anyone to
provide you with any information that is differefndm or in addition to the information in this Pgo$tatement/ Prospectus. Further, this
Proxy Statement/Prospectus is dated Septembe®8, Y®u should not assume that any of the inforomationtained in this Proxy
Statement/Prospectus is accurate as of any dage tbn September 2, 1998. Neither the fact thaP&Wer has caused this Proxy Statement/
Prospectus to be mailed to you nor the issuanéd&afommon stock pursuant to the merger is interidded will constitute any implication to
the contrary.

WHERE YOU CAN FIND MORE INFORMATION

AE has filed with the Securities and Exchange Caossion a Registration Statement on Form S-4 un@eB#turities Act of 1933, with
respect to the offering to RF Power shareholdeth®fAE common stock to be issued in the mergeis Ploxy Statement/Prospectus serves
as the prospectus of AE that is filed as part efregistration statement. Other parts of the regien statement are omitted from this Proxy
Statement/Prospectus. Statements made in this Btakgment/Prospectus concerning the contentsyod@mtract or other document are not
necessarily complete. For a more complete desoniutf the matter involved, you should read therergontract or other document, which
been filed as an exhibit to the registration staetm

AE and RF Power are required by the Securities &xgh Act of 1934 to file reports, proxy statememtd other information with the
Securities and Exchange Commission. You may reddapy such reports, proxy statements and othernrdtion at the Securities and
Exchange Commission's public reference facilittetR@m 1024, Judiciary Plaza, 450 Fifth Street, N.Washington, D.C. 20549, or at eit

of its regional offices located at Seven World B&#&knter, Suite 1300, New York, New York 10048, &itittorp Center, 500 West Madison
Street, Suite 1400, Chicago, Illinois 60661-251dr. & fee, the Securities and Exchange Commissibrsend copies of any of AE's or RF
Power's filings to you. You may call 1-800-SEC-0380further information. In addition, AE's and Rewer's filed reports, proxy statements
and other information are contained in the Intemeld site maintained by the Securities and Exch&uagemission. The address is
http://www.sec.gov.

The AE common stock is quoted on the Nasdaq Ndtidasket. Reports, proxy statements and other mdion concerning AE may be
inspected at the offices of the National Assocratib Securities Dealers, Inc. at 1735 K Street, N Washington, D.C. 20006. The RF Power
common stock is traded on the American Stock ExgbaReports, proxy statements and other informatomcterning RF Power may be
inspected at the offices of the American Stock Exgle at 86 Trinity Place, New York, New York 1000881.
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SUMMARY

THE FOLLOWING SUMMARY IS NOT COMPLETE, BUT RATHER KEHLIGHTS CERTAIN INFORMATION FROM THIS PROXY
STATEMENT/PROSPECTUS. AS A RESULT, THIS SUMMARY MANOT CONTAIN ALL OF THE INFORMATION THAT IS
IMPORTANT TO YOU. TO UNDERSTAND THE MERGER, RF POVREAND AE FULLY, YOU SHOULD READ CAREFULLY THIS
ENTIRE PROXY

STATEMENT/PROSPECTUS, THE DOCUMENTS INCORPORATED REFERENCE, THE APPENDICES, AND THE EXHIBITS TO
THE REGISTRATION STATEMENT RELATING TO THE MERGER.

THE COMPANIES
ADVANCED ENERGY INDUSTRIES, INC. (PAGE 59)

AE designs and manufactures power conversion antlaieystems, which are important parts of indaktmanufacturing equipment that
deposits or etches thin coatings on products ldteputer chips, CDs, windows, flat panel displaygksas computer screens), DVDs, liquid
crystal displays, and other industrial products.sfdystems refine, modify and control the raw pofr@mn a utility and convert it into power
that is uniform and predictable. This allows maeiito produce and deposit very thin films at amdtekness on a mass scale. A majoril
AE's sales are made to companies that manufacquipreent that is used in the production of semicmtals. AE's customers include
Applied Materials, Lam Research, Balzers/ Leybbdldyellus, Eaton, Intevac, Multi-Arc and Ulvac.

AE's principal executive offices are located at3 &harp Point Drive, Fort Collins, Colorado 805&8ephone number (970) 221-4670.
RF POWER PRODUCTS, INC. (PAGE 62)

RF Power Products makes radio frequency power elglisystems, which generate and control powerciastomer's industrial manufacturing
equipment. RF Power's products are sold princigallgemiconductor capital equipment manufacturedsaae used in the process chambers
of semiconductor manufacturing equipment. RF Paffers semiconductor capital equipment manufactupemer delivery systems that
cover a wide range of power and frequency levelsaar adjustable to the precise power and frequiewveys required by the manufacturers.
RF Power's products are also sold to capital eqaipprmanufacturers in the flat panel display and fitin disk media industries.

RF Power's principal executive offices are locatet#l007 Laurel Oak Road, Voorhees, New Jersey Q&86kphone number (609) 627-6100.
RECENT DEVELOPMENTS

The majority of each of AE's and RF Power's sais®iically have been to customers in the semicotaflequipment industry. Recently,
many of these customers, which include the largasipanies in that industry, have experienced saifly reduced demand for their
products and, as a result, have significantly redubeir orders from AE and RF Power. In the seapratter of 1998, AE's sales dropped to
approximately $26.2 million (from $36.7 million its first quarter of 1998) and RF Power's saleppea to approximately $5.8 million (fro
$7.2 million in its first quarter of 1998).

AE has announced that it expects sales again foidrihe third quarter of 1998. In August 1998, édinmenced a broad restructuring
program, involving the layoff of approximately 148hits total work force and the closure of two & $ix facilities in Fort Collins, Colorado,
to reduce its fixed operating costs. See "Businégglvanced Energy--Recent Developments."”

RF Power reduced its workforce by 25% during thedtquarter of 1998 through a combination of atiritand layoffs. The majority of the
positions eliminated were in the manufacturing aadthough all groups were affected. See "Businé$d- Power--Recent Developments.”

RECOMMENDATION OF THE RF POWER BOARD (PAGE 31)

The RF Power Board of Directors believes that tleeger is fair to, and in the best interests of FRWwer and the RF Power shareholders. The
RF Power Board of Directors recommends that RF Peiareholders vote FOR the proposal to approventérger.
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OPINION OF FINANCIAL ADVISOR TO RF POWER (PAGE 35)

On June 1, 1998, NationsBanc Montgomery Seculifi€3 delivered its oral opinion to the RF Power Bibaf Directors that the merger was
fair to the RF Power shareholders from a finang@nt of view as of that date. NationsBanc Montgoyraso provided a written opinion
dated as of June 1, 1998 stating the same opitWerhave attached a copy of NationsBanc Montgomamytsen opinion to this Proxy
Statement/Prospectus as Exhibit B. The writteniopisets forth the assumptions made, procedurksivedtl, matters considered, limitations
on and scope of the review by NationsBanc Montggrireforming its opinion. THE OPINION OF NATIONSBAGI MONTGOMERY IS
DIRECTED TO THE RF POWER BOARD OF DIRECTORS, ADDRESS ONLY THE FAIRNESS OF THE CONSIDERATION TO BE
RECEIVED BY THE RF POWER SHAREHOLDERS FROM A FINAN&L POINT OF VIEW AND DOES NOT CONSTITUTE A
RECOMMENDATION TO ANY RF POWER SHAREHOLDER AS TO H® SUCH SHAREHOLDER SHOULD VOTE AT THE
SPECIAL MEETING. RF POWER SHAREHOLDERS ARE ENCOUREB TO READ NATIONSBANC MONTGOMERY'S OPINION
IN ITS ENTIRETY. See "The Merger--Opinion of

Financial Advisor to RFPP."

INTERESTS OF CERTAIN PERSONS IN THE MERGER (PAGE 38)

In considering the recommendation of the RF Powaar8 of Directors with respect to the merger, Rw&uoshareholders should be aware
that certain members of the RF Power Board of Darscand management of RF Power may have intéretlis merger that are different
from, or in addition to, the interests of RF Powkareholders generally. Joseph Stach, Presider®laiefl Executive Officer of RF Power, t
entered into a five-year employment agreement, lwisiguaranteed by AE, which will become effectivay if the merger is completed.
Under this employment agreement, Dr. Stach willticwre as President and Chief Executive Officer Bffower and also will become a
Senior Vice President of AE. Specific benefits éodvovided to Dr. Stach under the terms of thislegipent agreement, if the merger is
completed, include:

- a base salary of $250,000 per year with possitggt increases;

- a bonus of up to $200,000 per year, if certaifiqguemance criteria are met;

- an option to purchase 225,000 shares of AE constaok at an exercise price equal to fair mark&tevan the date of grant (which option
will be vested as to 20% on grant and will contibm@est monthly over the following 4 years);

- a loan of $175,000 at an interest rate of 6%ap@um, with no prepayment penalty or premium;
- a term life insurance policy with a $1,000,00(imum death benefit; and

- in the event of his termination without "causephtinued salary and employee benefits for the-teemining term of the employment
agreement and payment of any accrued incentive ensgtion.

In addition, two members of the RF Power Board wéEtors will become members of the AE Board ofddtors when the merger is
completed. See "Interests of Certain Persons iigrger."

THE MERGER AGREEMENT (PAGE 43)
THE MERGER AGREEMENT IS ATTACHED AS APPENDIX A TOHIS PROXY
STATEMENT/PROSPECTUS. WE ENCOURAGE YOU TO READ TMERGER AGREEMENT IN ITS
ENTIRETY. IT IS THE LEGAL DOCUMENT GOVERNING THE MRGER.

EXCHANGE RATIO

As a result of the merger, RF Power shareholddisaie the right to receive, in exchange for esichre of RF Power common stock that
they own, a fraction of a share of AE common stddkis "exchange ratio" will be determined as folfow

- If the market value of the AE common stock, aedrained by the merger agreement, is more tharl$léhd less than $16.39, the exchange
ratio will be determined by dividing 3,750,000 Imetnumber of shares of RF Power common stock
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issued and outstanding on the date the merger &dfexs;

- If such market value of the AE common stock i2.81 or less, the exchange ratio will be determimgdividing $3.74 by the market value,
except that the total number of shares of AE comstook to be issued in the merger will not be ntbem 4,000,000; or

- If such market value of the AE common stock i§.89 or greater, the exchange ratio will be deteeahiby dividing $5.06 by the market
value, except that the total number of shares ot&fmon stock to be issued in the merger will roldss than 3,500,000.

EXCHANGE OF RF POWER OPTIONS FOR AE OPTIONS

If you have an unexcercised option to purchase &kelPcommon stock that was granted to you by RFePowhen the merger takes effect,
your option will be converted into an option to gliase AE common stock. These AE options will be@sable on the same terms as 'y
RF Power option, except that:

- the number of shares of AE common stock undeglyfire AE option will be equal to the number of gisanf RF Power common stock
underlying your RF Power option multiplied by theckange ratio and rounded to the nearest whole aurabhd

- the exercise price per share of the AE optioh lvélequal to the exercise price of your RF Povgtioa divided by the exchange ratio and
rounded to the nearest cent.

For example, if RF Power shareholders can exchaagke of their shares of RF Power common stock.BR086 shares of AE common stock
and you hold an option to purchase 100 shares d?&®fer common stock at $2.50 per share, your optibioe converted into an option to
purchase 31 shares of AE common stock at $8.16hzee.

AE intends to convert RF Power options that quedifas "incentive stock options" within the mearoh@ection 422 of the Internal Revenue
Code of 1986 into AE options that qualify as inéemstock options.

CONDITIONS TO THE MERGER
Before the merger can be completed, a number afitons must be met, including the following:
- the RF Power shareholders must approve the magyeement and the merger
- the waiting period under the Hart-Scott-Rodindiknst Improvements Act of 1976 must expire ontarate
- no court shall have prohibited the merger

- the Securities and Exchange Commission must deglg's registration statement relating to the reegdfective (and the Commission must
not issue any order suspending effectiveness afethistration statement)

- AE and RF Power must obtain any governmental @ssand approvals required to complete the merger

- tax counsel for each company must give opinieggrding qualification of the merger as a tax-fies@rganization for federal income tax
purposes

- independent accountants for each company musidardetters regarding treatment of the merger psaing of interests for accounting
purposes

TERMINATION OF THE MERGER AGREEMENT

The merger agreement may be terminated (a) by metuaent of AE and RF Power; (b) by either AE & Rower if (1) the merger has not
been completed by December 31, 1998, or (2) the&#er shareholders do not approve the merger &pheial Meeting, or (3) a court or
government or administrative agency takes actiaestrain or prohibit the merger; (c) by RF Powehé RF Power Board of Directors
determines, in accordance with the merger agreenfeitterminating the merger
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agreement and abandoning the merger is requirés bguciary duties; or (d) by AE if the RF PowRoard of Directors withdraws or
modifies in a manner materially adverse to AE fipraval of the merger agreement or the mergee@mmends an alternative proposal as
defined in the merger agreement. The merger agreests® may be terminated by the nmeaching party in the event of a material bredc
any of the representations, warranties, covenaragm@ements of the other party to the merger aggae

TERMINATION FEE.

RF Power will be required to pay AE a terminatiee bf $2,000,000, if (a) the merger agreementisitated under one of the following
circumstances:

- RF Power terminates the merger agreement bethe$®F Power Board of Directors determines, in edaoce with the merger agreement,
that terminating the merger agreement and abangahemerger is required by its fiduciary duties

- AE terminates the merger agreement because tieoREer Board of Directors withdraws or modifiesaimanner materially adverse to AE
its approval of the merger agreement or the memgeecommends an alternative proposal

- either AE or RF Power terminates the merger agess because the RF Power shareholders do notwapiive merger at the Special
Meeting

and (b) in any of such events, a proposal witheesfw a merger or similar transaction between BFd? and a third party has been made,
and (c) within 6 months after termination of thergex agreement, RF Power enters into an agreenitgntegpect to such transaction or a
third party acquires beneficial ownership of a migjoof the RF Power common stock.

ACCOUNTING TREATMENT (PAGE 40)

AE and RF Power believe that the merger will qyadi§ a pooling of interests for accounting andrfaial reporting purposes and have been
so advised by their respective independent pubtoantants. In the case of RF Power, its indepdmulgsiic accountants advised the RF
Power Board of Directors of certain steps that waéed to be taken by the company to satisfy tlodiqgpcriteria. This means that following
the merger AE and RF Power will be treated asdfthad always been combined.

FEDERAL INCOME TAX CONSEQUENCES (PAGE 40)

AE and RF Power have structured the merger as-figaxeorganization for federal income tax purpodéiis means that RF Power
shareholders generally will not recognize any gaiifoss on exchange of their RF Power common siocRE common stock, except with
respect to any cash received in lieu of fractiahares of AE common stock. Completion of the meigieonditioned upon receipt by each of
AE and RF Power of an opinion from its legal counisat the merger qualifies as a tax-free reorgtion.

REGULATORY APPROVALS (PAGE 42)

The Hart-Scott-Rodino Antitrust Improvements Actl®f76 prohibits AE and RF Power from completingierger until after the companies
have furnished certain information and materialAntitrust Division of the Department of Justand the Federal Trade Commission and
a required waiting period has ended. On June 198,11Be companies furnished the requisite inforomaéind materials to such agencies, and,
on June 29, 1998, AE and RF Power were notifietittreawaiting period had been terminated. Howeter Antitrust Division and the

Federal Trade Commission will continue to have atitj to challenge the merger on antitrust groulefore or after the merger is complet

In addition, RF Power may be required to obtainrapal from the New Jersey Department of EnvironrabRtotection under the New Jersey
Industrial Site Recovery Act. See "The Merger--Ratpry Approvals.”
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SELECTED CONSOLIDATED FINANCIAL DATA
ADVANCED ENERGY INDUSTRIES, INC.

The following selected consolidated financial datqualified by reference to, and should be reacbimjunction with, the consolidated

financial statements with respect to AE and natesith consolidated financial statements and theudsion thereof incorporated by refere

in this Proxy Statement/Prospectus. The followielgsted consolidated financial data as of and deheof the years in the five-year period
ended December 31, 1997, are derived from congetidanancial statements that have been auditefirttyur Andersen LLP, independent
accountants, whose report with respect to suchrattts is included in AE's Annual Report on ForrKlfor the year ended December 31,
1997, which is incorporated by reference in thisxigrStatement/Prospectus. The following selectetalidated financial data for the six
months ended June 30, 1998 and 1997 are derivedunaudited consolidated financial statements, whave been prepared on the same
basis as AE's audited consolidated financial statgsnand, in the opinion of AE, include all adjustits, consisting only of normal recurring
adjustments necessary for a fair statement ofebelts for the unaudited periods. Operating redoitthe six months ended June 30, 1998 are
not necessarily indicative of the results that rheyexpected for the entire year ending Decembet 2a8.

SIX MONTHS
YEARS ENDED DECEMBER 31, ENDED JUNE 30,
1993 1994 1995 1996 1997 1997 1998
(IN THOUSANDS, EXCEPT PER SHARE DATA)
STATEMENT OF OPERATIONS DATA:
SaleS. ..o $ 31, 577 $ 51,857 $ 94,708 $ 98,852 $ 141,923 $ 53,358 $ 62,828
Cost of sales.......cccoocvvrvevnrnnne. 16, 329 26,043 49,314 62,038 87,538 33,298 44,658
Gross profit........cceeveeevevennens 15, 248 25,814 45394 36,814 54,385 20,060 18,170
Operating expenses:
Research and development............... 4, 716 5,849 10,522 13,760 14,751 6,334 9,416
Sales and marketing............ . 3, 414 4,658 6,201 8,590 9,565 4,135 5,911
General and administrative 3, 417 5,304 7,193 6,253 7,284 2,950 4,067
Storm damage, net of $300 insurance
reimbursement..............oeee.... - -- - - 2,700 - -
Purchased in-process research and
development.........ccccvveevnnenn. - -- - - 3,080 - -
Total operating expenses... 11, 547 15,811 23,916 28,603 37,380 13,419 19,394
Income (loss) from operations 3, 701 10,003 21,478 8,211 17,005 6,641 (1,224)
Other income (EXPENSE)..........ccueenne ( 278)  (300)  (393) 93 26 (101) 347
Net income (loss) before income
tAXES.uee e 3, 423 9,703 21,085 8,304 17,031 6,540 (877)
Provision for income taxes............... 6 3,740 7,804 3,160 6,669 2,485 (333)
Net income (10SS)........ccvevvvernnenns $ 3, 417(1)$ 5,963 % 13,281$% 5,144 $ 10,362 $ 4,055 $ (544)
Basic earnings (loss) per share.......... (1)$ 033% 0.73$ 024 3% 048 % 0.19 $ (0.02)
Diluted earnings (loss) per share........ (1)$ 032% 069% 024 $ 047 $ 0.19 $ (0.02)
DECEMBER 31,
JUNE 30,
1 993 1994 1995 1996 1997 1998
(IN THOUSANDS)
BALANCE SHEET DATA:
Cash and cash equivalents................... $ 378 $ 368 $ 13,332 $ 11,231 $ 11,470 $ 11,293
Working capital........ccccccevvereeennn. 3,587 7,773 33,749 35,179 66,708 64,250
Total assetS......ccccvveeeeeeriiiccinnns 13,389 23,149 55,319 56,031 112,243 99,677
Total debt................ . 8,459 9,946 2,484 2,051 3,320 2,262
Shareholders' equity..........ccccoeueeeee. 1,011 7,218 41,087 46,496 87,348 87,034

(1) In 1993, AE was treated as an S corporationaopurposes. AE terminated its election to bat&é@ as an S corporation effective as of
January 1, 1994. On a pro forma basis, assumiregdédstate and foreign income tax rates aggregdtin0%, for the year ended December
31, 1993, net income would have been approxim&2)947, basic earnings per share would have bed2 $0d diluted earnings per share
would have been $0.11.
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RF POWER PRODUCTS, INC.

The following selected consolidated financial datqualified by reference to, and should be reagbimunction with, the consolidated
financial statements with respect to RF Power andato such consolidated financial statementdtandiscussion thereof incorporated by
reference in this Proxy Statement/Prospectus. €leeted consolidated financial data as of and doheof the years in the two-year period
ended November 30, 1997, are derived from condelibinancial statements that have been auditddfiG Peat Marwick LLP,
independent accountants, whose report with respectto is included in RF Power's Annual ReporForm 10-K for the fiscal year ended
November 30, 1997, which is incorporated by refeedn this Proxy Statement/Prospectus. The seledesolidated financial data as of ¢
for each of the years in the three-year period émitevember 30, 1995 are derived from consolidateghtial statements that have been
audited by Grant Thornton LLP, independent accatafavhose reports with respect thereto are indudrRF Power's Annual Reports on
Form 10-K for the years ended November 30, 19930(morated by reference in this Proxy Statemengffrotus) and November 30, 1995
and 1994 (not incorporated by reference in thiscP@tatement/Prospectus). The data for the six hsoabhded May 31, 1998 and 1997 are
derived from unaudited consolidated financial steets, which have been prepared on the same IzaRiE Rower's audited consolidated
financial statements and, in the opinion of RFREIuide all adjustments, consisting only of nornealurring adjustments necessary for a fair
statement of the results for the unaudited periGgeerating results for the six months ended Mayl1398 are not necessarily indicative of the
results that may be expected for the entire yedingrfNovember 30, 1998.

SIX MONTHS
YEARS ENDED NOVEMBER 30, ENDED MAY 31,
1993 1994 1995 1996 1 997 1997 1998
(IN THOUSANDS, EXCEPT PER SH ARE DATA)
STATEMENTS OF INCOME:
Net Sales.........ccoovviviiiiiiiiin .. $ 10,930 $ 16,302 $ 26,367 $ 31,079 $ 33,834 $ 13,654 $ 13,021
Cost of products sold............ccceeevnnnee. .. 7,428 10,140 15,689 19,999 20,455 8,611 8,621
Gross profit........cccceveeiiiiniiinnnn, .. 3502 6,162 10,678 11,080 13,379 5,043 4,400
Research and development... . 710 1,341 2,343 3,528 4585 1,862 2,685
Selling and administrative.............cc....... . 2242 3,009 4,690 5,436 6,180 2,789 3,349
Compensation from stock purchase agreements...... .- - 784 - - --
Income (loss) from operations.................... . 550 1,812 2,861 2,116 2,614 392 (1,634)
Interest expense, Net..........ccccovcvveeeenne . 67 71 60 89 122 51 73
Income (loss) before income taxes................ . 483 1,741 2,801 2,027 2,492 341 (1,707)
Income tax expense (1).......cccoceevveenenenns . 180 371 1,284 800 797 133 --
Net income (10SS) (1)......oovvvevervrrnnnn. .$ 303% 1,370 $ 1,517 $ 1,227 $ 1,695 $ 208 $ (1,707)
Net income (loss) per share--basic............... . .04 .14 .13 .10 14 .02 (.14)
Weighted average shares outstanding--basic....... . 8,191 10,031 11,269 12,107 12,135 12,127 12,148
Net income (loss) per share--diluted............. . .03 .13 .13 .10 14 .02 (.14)
Weighted average shares outstanding--diluted..... .. 8864 10,827 12,017 12,377 12,364 12,295 12,148
NOVEMBER 30,
----------------- MAY 31,
1993 1994 1995 1 996 1997  1998(2)
(IN THOUSANDS)
BALANCE SHEET DATA:
Cash and cash equivalents.........cccoceeeeee. L $ 156 $ 168 $ 690 $ 547 $ 570 $ 571
Working capital.......cccccovvvicnicees 2,212 3,074 5,459 6,906 8,086 6,240
Total assets...... . e 4,254 6,683 12,915 12,048 17,821 13,202
Total debt.................. e 888 851 974 1,689 3,198 2,351
Shareholders' equity........cccoovvcvevvvcenee . 1,831 3,492 6,970 8,432 10,178 8,530

(1) Net income and net income per share for 1961idte the cumulative effect of change in accountorgncome taxes ($275.5; $0.03 per
share)

(2) As of May 31, 1998, RFPP was in violation of ttash flow covenant under the credit facility withcommercial bank. On June 24, 1998,
RFPP was granted a waiver by its commercial bartkisfcovenant as of May 31, 1998. RFPP expectstthéll continue to be in violation ¢
this covenant in the next quarter and plans teeitbnegotiate its credit facility or request fetshort-term waivers.
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RISK FACTORS
IN ADDITION TO THE OTHER INFORMATION CONTAINED INT  HIS PROXY

STATEMENT/PROSPECTUS, RF POWER SHAREHOLDERS SHOULONSIDER THE FOLLOWING RISK FACTORS CAREFULL
IN EVALUATING AE AND ITS BUSINESS AND IN DECIDING WHETHER TO VOTE IN FAVOR OF THE MERGER.

QUARTERLY OPERATING RESULTS ARE SUBJECT TO SIGNIFIC ANT FLUCTUATIONS

AE has experienced and expects to continue to expmEr significant fluctuations in its quarterly oging results. AE believes such
fluctuations are affected by a variety of factams|uding the following:

- AE's sales often are subject to its customeoslytion schedules because AE is a supplier ofystdss;

- AE operates with a low level of backlog, whichaaly point is not sufficient to meet its revenupeantations for a particular quarter, because
it makes a substantial and increasing proportiatsafhipments on a just-in-time basis (meaning itrghips systems within a few days or
hours after receiving the order); and

- it is difficult for AE to predict accurately thtening and level of revenues for a particular gealiecause orders generally are subject to
cancellation or delay at the customer's option euttpenalty.

Fluctuations in AE's quarterly revenues can resoih factors such as:

- specific economic conditions in the semiconduetod semiconductor equipment industries and otftarstries in which AE's customers
operate;

- the timing of orders from major customers;

- customer cancellations and shipment delays;

- pricing competition;

- component shortages resulting in manufacturingyde

- changes in customers' inventory management pess;ti
- exchange rate fluctuations; and

- the introduction of new products by AE or its quetitors.

In addition, electronics companies, including comnipa in the semiconductor capital equipment ingustxperience pressure to reduce costs.
This causes AE's customers to exert pressure ot A&tuce prices, shorten delivery times, and ekpgyment terms, all of which could le
to significant changes in revenue and operatinggimarfrom quarter to quarter.

Fluctuations in AE's gross profit and operatingoime in a particular quarter can result from factarsh as:
- product mix

- price changes

- outsourcing costs

- manufacturing efficiencies

- costs incurred by responding to specific featerpiests by customers
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Generally, these factors have caused AE's quarpsyating results to fluctuate significantly. hetpast six quarters:
- Revenue has fluctuated between $20.7 milliost(fjuarter of 1997) and $46.0 million (fourth gearf 1997);

- Gross profit has fluctuated between $7.0 millfgacond quarter of 1998) and $17.3 million (fouqttarter of 1997);
- Gross margin has fluctuated between 26.9% (seqaader of 1998) and 40.0% (third quarter of 1997)

- Operating income (loss) has fluctuated betwekssof $2.6 million (second quarter of 1998) taresome of $7.8 million (fourth quarter of
1997); and

- Operating income (loss) as a percentage of regehas fluctuated between a 9.8% loss (secondequdiri 998) to a 16.9% income (fourth
quarter of 1997).

AE expects its quarterly operating results to qamgito fluctuate. In particular, as AE expandsngnufacturing capacity, it may incur
manufacturing overhead and other costs beforenifddy utilize the additional facilities. FurtheAE often requires long lead times for
production of its systems, during which it must exg substantial funds and management effort. Asaltt AE may incur significant
development and other expenses without realizimgsponding revenue in the same quarter. In additiany of AE's expenses, which are
based in part on expectations of future revenweefiged. Accordingly, if revenue levels in a paiar quarter do not meet expectations,
operating results will be disproportionately adedysaffected. When the semiconductor capital eqeipnmarket went through a significant
downturn of 1996, AE's operating results were selye@mpacted, which in turn caused the market poitAE common stock to fall. Further
fluctuations in operating results on a quarterlgibaould have a material adverse effect on thé&etg@rice of AE common stock. See "--The
Semiconductor and Semiconductor Equipment Indsskie Highly Volatile" and "--Volatility of MarkePrice of AE Common Stock; Stock
Price Fluctuations."

THE SEMICONDUCTOR AND SEMICONDUCTOR EQUIPMENT INDUS TRIES ARE HIGHLY VOLATILE

Sales to customers in the semiconductor equipmelnsiry accounted for approximately 64% of AE'alteales in 1996 and approximately
58% in 1997. Sales to such customers accountegpfmoximately 54% of AE's total sales in the fgist months of 1998. AE expects that it
will continue to depend significantly on the senmidactor and semiconductor equipment industrieshferforeseeable future. AE's business
largely depends upon capital expenditures by matwifars of semiconductor devices, which in turnasiepupon the current and anticipated
market demand for semiconductor devices and prediitizing such devices. The semiconductor induststorically has been highly volat
and has experienced periods of oversupply, regultisignificantly reduced demand for semiconduéabrication equipment. In 1996,
because of a significant downturn in the semicotatuadustry, a number of AE's customers, includimplied Materials and Lam Research,
drastically reduced their orders from AE. Appliectdrials and Lam Research together accounted foozimately 47% of AE's total sales
1996 and approximately 44% in 1997. Sales to sustomers accounted for approximately 35% of AES! ®ales in the first six months of
1998. Recently, certain semiconductor equipmentufgeturers, including Applied Materials and Lam &a&gh, have announced substantial
cost reduction programs, including significant retitins in work forces, on account of the continskxivdown in demand for semiconductor
capital equipment. Because AE supplies subsysteraguipment manufacturers and makes a substantiahareasing proportion of its
shipments on a just-in-time basis, events that atayr with limited advance notice, such as a rapap in demand for AE's products from a
particular customer, can adversely impact AE. Faito respond promptly to these events can rediite @perating results. In addition, AE
has observed that downturns in the semiconducttusiny can more
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negatively affect semiconductor capital equipmeanuofacturers and their suppliers than device matwfars. In response to the current
slowdown in the semiconductor and semiconductoipegent industries, AE commenced a broad restrutguysrogram in August 1998 to
reduce fixed operating costs. The program has diecithe layoff of approximately 14% of its workderand the closure of two of its six
facilities in Fort Collins, Colorado. Further dowms or slowdowns in any of the markets that Alvagicould have a material adverse effect
on AE's business, financial condition and resuitsperations.

SIGNIFICANT SALES ARE CONCENTRATED AMONG A FEW CUST OMERS

AE's sales generally are concentrated among a sanaber of customers. Sales to AE's ten largesbmes's accounted for approximately
73% of AE's total sales in 1996 and approximatéftdn 1997. In the first six months of 1998, theastomers accounted for approximately
73% of AE's total sales. The loss of any of thasstamers, particularly Applied Materials or Lam Baxh, or a reduction in their orders,
could have a material adverse effect on AE's bgsirfénancial condition and results of operatidnghe second quarter of 1998, each of
Applied Materials and Lam Research announced sotstaost reduction programs, including signifitaeductions in their work forces, on
account of the continued slowdown in demand forisenductor capital equipment. This slowdown has &adl is expected to continue to
have a material adverse effect on AE's revenuegsiponse to the slowdown, AE commenced a broadicdsring program in August 1998,
involving the layoff of approximately 14% of its woforce and the closure of two of its six facésiin Fort Collins, Colorado.

Sales by AE's subsidiary, Tower Electronics, Inistdnically also have been concentrated among 8 smn@ber of customers. Tower
Electronics' sales to U.S. Robotics (a subsidia3Gom Corporation) and its contract manufactuoeoanted for approximately 73% of
Tower Electronics' total sales in 1997 and appratély 70% in the first six months of 1998. U.S. Biits and its contract manufacturer have
significantly reduced their purchase orders to Tioklectronics since June 30, 1997, and AE antiep#tat Tower Electronics' sales to such
customers in the near term will be significantlywér than such sales had been immediately pridrie@atquisition.

RISKS ASSOCIATED WITH MANUFACTURING FACILITY

AE conducts the majority of its manufacturing atfécility in Fort Collins, Colorado. AE also coradst manufacturing for one customer in
Austin, Texas, and Tower Electronics conducts meaetufing at its facility in Fridley, Minnesota. duly 1997, excess surface water from a
severe rainstorm in Fort Collins caused substad#ialage to AE's facilities and certain equipmeudtiamentory. The damage caused AE to
cease manufacturing temporarily and prevented A fresuming full production until mid-September T98E's insurance policies will not
cover all of the costs that AE incurred in connattivith the rainstorm. As a result, AE recordecha-time charge of $3.0 million in the third
quarter of 1997 for such losses. Because AE coratestits manufacturing in one location, futuraurator other uncontrollable occurrences
could have a material adverse effect on AE's omer®t Any cessation of manufacturing or reductiomianufacturing capacity for an
extended period of time could have a material asbveffect on AE's business, financial condition egsilts of operations.

RISKS ASSOCIATED WITH RECENT AND POTENTIAL FUTURE A CQUISITIONS

AE intends to expand its product offerings and @orgr base in part by acquiring other businesseslugts and technologies that are
complementary to those of AE. In 1997, AE acquifedver Electronics and, in a separate transacticoyieed all of the assets of MIK
Physics. The assets acquired from MIK consistedgrenantly of inventory, and AE's purchase price\ivamaterial. Tower Electronics
designs and manufactures custom, high performamitehsnode power supplies for use principally in talecommunications, medical and
non-impact printing industries, while MIK has demgdd technology to design and manufacture high pew&ems for certain industrial uses.
AE has limited experience in the markets served@dyer Electronics and MIK. AE might not be ablectimpete in these markets
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successfully, or it might not be able to operatedbquired businesses profitably. AE continueptrate Tower Electronics' business out of
Tower Electronics' existing facilities in Fridlepinnesota, and, accordingly, is required to martagegeographically separated
manufacturing locations. See "--Maintaining RF PosvBlanufacturing Facility Could Be Costly or Inefént.” Failure to integrate
acquisitions without substantial costs, delaystbeooperational or financial problems could haveaderial adverse effect on AE's business,
financial condition and results of operations. Seldncertainties Relating to Coordination of AErdaRF Power's Operations." Future
acquisitions by AE also may result in dilutive iasaes of equity securities, the incurrence of dalge one-time expenses and the creation of
goodwill or other intangible assets that could leisusignificant amortization expense. SeeShares Eligible for Future Sale." In addition,
might not be able to identify, negotiate and consiatte acquisitions that it considers advantageois tnsiness plans.

MANAGEMENT OF GROWTH

AE has been experiencing a period of rapid growthexpansion. This growth and expansion is plasiggificant demands on AE's
resources. The management of such growth requiget® Aontinue to improve and expand its managenopetational and financial systems,
procedures and controls, including accounting ahdranternal management systems, quality condiedlyery and service capabilities. In
1997, to accommodate its growth, AE started implaiatéon of a comprehensive, integrated informatimmagement system that will
incorporate substantially all of AE's internal firtgal and business systems, procedures and carff@smplementation is progressing well,
but the system continues to be prone to problenishadan severely disrupt AE's daily operations. &S postponed implementation of the
new system at its international locations, due prily to a shortage of trained personnel and othsources.

SUPPLY CONSTRAINTS AND DEPENDENCE ON SOLE AND LIMIT ED SOURCE SUPPLIERS

AE requires numerous electronic components to nzamurfe its power conversion and control systemaniatic growth in the electronics
industry has significantly increased demand fos¢heomponents. This demand can result in periddidages and allocations, which AE has
experienced from time to time. AE expects that &lgws and allocations of electronic componentssabdssemblies will continue in the
foreseeable future, possibly causing shipment deldych delays could damage AE's relationshipseuithent and prospective customers,
which in turn could have a material adverse eff@cAE's business, financial condition and resultspeerations. In this regard, AE
experienced a temporary delay in replacing cekaincomponents that had been lost or damaged idullyel 997 rainstorm in Fort Collins.
See "--Risks Associated with Manufacturing Facility

AE relies on sole and limited source supplierscintain parts and subassemblies. Such reliancévesgeveral risks, including the followir
- a potential inability to obtain an adequate symgdlrequired components

- reduced control over pricing and timing of detivef components

- suppliers' potential inability to develop techmgically advanced products to support AE's growith development of new systems.

AE believes that it could obtain and qualify altime sources, if necessary, for most sole anddinsource parts. However, seeking
alternative sources or commencing internal manufaatf such parts could require AE to redesigsytstems, causing delays in shipments.
This could damage AE's relationships with curremt potential customers, which could have a matadakrse effect on AE's business,
financial condition and results of operations.
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DEPENDENCE ON DESIGN WINS; BARRIERS TO OBTAINING NE W CUSTOMERS; HIGH LEVEL OF CUSTOMIZED
SYSTEMS

Due to the constantly changing nature of semicotmtdabrication technology, equipment manufactupasodically begin new system
design projects. AE often must work with these nfiacturrers early in their design cycles to modify'&\Equipment to meet the requirements
of the new systems. As the manufacturers near eiaplin their design cycles, they choose one orvendors to provide the power
conversion equipment for use with the early syssbipments. Selection as one of these vendorsledcal'design win." AE believes that it is
critical to achieve these "design wins" in orderdtain existing customers and to obtain new custsnPower conversion and control syst
vary in characteristics such as power dimensiodsnandes of interfacing with the customer's equipim@s a result, once a manufacturer
chooses a power conversion and control systems®irua particular product, it is likely to retdivat system for the life of that product. As a
result, failure to achieve design wins for semiaaetdr fabrication and other equipment could haweaterial and prolonged adverse effect on
AE's sales and growth. AE also believes that eqeigrmanufacturers often select their suppliersdasefactors such as long-term
relationships. Accordingly, AE may have difficuttghieving design wins from equipment manufactundrs are not currently customers, ¢
existing or potential customers may not select Ag&ems for new products.

In order to achieve design wins, AE typically magstomize its systems for particular customersstwin their equipment. Such customiza
increases AE's research and development expendesarstrain its engineering and management ressulrc addition, there can be no
assurance that such investment will result in degimps for AE. Because a substantial proportiothefAE business involves the just-in-time
shipment of systems, AE must keep a relativelydargmber and variety of customized systems imiterntory. As AE develops new systems
and as its customers develop new products, systeimgentory may become obsolete. Such inventogotéscence might have a material
adverse effect on AE's business, financial condliéiod results of operations. See "--The Semicondactd Semiconductor Equipment
Industries Are Highly Volatile."

RAPID TECHNOLOGICAL CHANGE AND DEPENDENCE ON NEW SY STEM INTRODUCTIONS

The market for AE's products and the markets irctvtiE's customers compete are characterized byinggechnological developments and
changing customer requirements. In order to suce®Ednust continue to improve existing systems ndevelop new systems that keep
pace with technological advances and meet the refétiscustomers; however, AE might not be abledntinue to improve its systems or
develop new systems. Even if AE is able to improvdevelop new systems, such systems might nov$teetfective or introduced in a
timely manner. Development and introduction of resstems may involve significant and uncertain cdsafiure of AE to develop or
introduce improved systems and new systems in@yimanner could have a material adverse effeé&Bs business, financial condition &
results of operations, as well as on its customletionships.

COMPETITION

AE faces substantial competition, primarily frontaddished companies, some of which have greatanéial, marketing and technical
resources than AE. Because of the trend towardotidasion in the semiconductor equipment indusftl, must be able to compete
effectively across a broad range of product offggjrio fund worldwide customer service and supaod to invest in research and
development. AE expects its competitors to contiougevelop new products in direct competition withse of AE, to continue to improve
the design and performance of their systems, aimdrmduce new systems with competitive performatie@racteristics. To remain
competitive, AE believes it must maintain a highelleof investment in research and development atessand marketing. In the future, AE
might not have sufficient resources to make sughstments, or AE might not be able to make therteldyical advances necessary to ren
competitive. In addition, new products developedbmpetitors could make pricing more competitiveisTmay necessitate significant price
reductions by AE or result in lost orders,
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either of which could have a material adverse &ff@cAE's business, financial condition and resoftgperations. In addition, electronics
companies, including companies in the semicondwpital equipment industry, have been facing pmest reduce costs. This is causing
AE's current and prospective customers to exetctrqripressure and make other demands on AE, whighl ¢ead to significant changes in
revenue and operating margins from quarter to qudrailure to respond adequately to such pressuta@lemands could result in a loss of
customers, which could have a material adverseteffe AE's business, financial condition and ressoftoperations.

RISKS ASSOCIATED WITH INTERNATIONAL SALES

The markets in which AE competes are becoming asingly globalized. As a result, AE's customersaasingly require service and support
on a worldwide basis. AE has invested substaritiahtial and management resources to develop emattonal infrastructure to meet the
needs of its customers worldwide. AE maintainsssaled service offices outside the United Stat@®kyo, Japan; Filderstadt, Germany;
Bicester, United Kingdom; and Seoul, South Korea.might not be able it to compete successfulhhminternational market or to meet the
service and support needs of such customers. ®atestomers outside the United States accountegbfaroximately 24% of AE's total sales
in 1996 and approximately 25% in 1997. In the faigtmonths of 1998, sales to such customers ateddar approximately 27% of AE's

total sales. AE expects this trend to continuehSades are subject to various risks, includingfotiewing:

- exposure to currency fluctuations

- governmental controls

- political and economic instability

- trade restrictions

- changes in tariffs and taxes

- longer payment cycles typically associated witieinational sales

AE has entered into various forward foreign excleaogntracts to mitigate the effect of depreciatibthe Japanese Yen; however, this or
other hedging techniques might not protect AE sssftdly against substantial currency fluctuatiohB. has not employed hedging techniq
with respect to any other currencies, but wouldsaer entering into forward foreign exchange catt@r obtaining lines of credit in foreign
currencies if economic conditions created suchaglnAE's international activities are also subfedhe difficulties of managing overseas
distributors and representatives and managinggorsubsidiary operations.

THE ASIAN FINANCIAL CRISIS

The economic conditions in certain Asian countbiegan to deteriorate in the third quarter of 199d, én certain countries, including Japan,
such conditions continue to worsen. AE derived apipnately 10% of its total sales in 1997 and apprately 8% of its total sales in the first
six months of 1998 from sales to customers in Asigluding Japan. Many of AE's key customers haaek dnd continue to have an even
greater concentration of their sales in Asia. Uthid Asian economic uncertainty is resolved, AEgatly and through its customers, could
suffer material reductions in revenue.

INTELLECTUAL PROPERTY RIGHTS

AE's success largely depends on the technical atrav of its products. While AE attempts to protiéstintellectual property rights through
patents and non-disclosure agreements, it belidadsts success will depend to a greater degrea iqmovation, technological expertise and
its ability to adapt its products to new technolog§f might not be able to protect its technologyd @ompetitors might be able to develop
similar technology independently. In addition, taes of certain foreign countries might not afféxB's intellectual property the same
protection as the laws of the United States do.example,
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AE's intellectual property is not protected by péen several countries in which it does busingsduding China, Taiwan, Korea, Malaysia
and Singapore. Further, AE has limited patent ptate in Japan and certain European countries.cbles of applying for patents in foreign
countries and translating the applications int@iigm languages require AE to select carefully tiventions for which it applies for patent
protection and the countries in which it seeks suchection. Generally, AE concentrates its effantthe United Kingdom, Germany, France,
Italy and Japan, because there are other manuéastand developers of power systems in such cesnts well as customers for such
systems. The inability or failure to obtain adeguadtent protection in other countries could haweaterial adverse effect on AE's ability to
compete effectively in such countries, which imtaould have a material adverse effect on AE'snassi, financial condition and results of
operations. See "--Risks Associated with IntermaticGales.”

Further, AE's patents might not be sufficientlydmdo protect AE's technology, and any existinfuture patents might be challenged,
invalidated or circumvented. Additionally, AE's hiig under its patents might not provide meaningfmhpetitive advantages. Any of such
events could have a material adverse effect on BiESmess, financial condition and results of opena.

Although AE believes that its products are notinging any patents or proprietary rights of otherg;h infringements might exist or might
occur in the future. Litigation might be necessarthe future to enforce patents issued to AE rtaqet trade secrets or know-how owned by
AE, to defend AE against claimed infringement & tights of others or to determine the scope afidityaof the proprietary rights of others.
Any such litigation could result in substantial tared diversion of effort by AE, which could havenaterial adverse effect on AE's business,
financial condition and results of operations. Miwer, adverse determinations in such litigationld@ause AE to lose proprietary rights,
subject AE to significant liabilities to third pas, require AE to seek licenses from third pamieprevent AE from manufacturing or selling
its products, any of which could have a materialesse effect on AE's business, financial condidad results of operations.

GOVERNMENTAL REGULATIONS

AE is subject to federal, state, local and foreiggulations, including environmental regulationd aegulations relating to the design and
operation of its power conversion and control systeAE must ensure that its systems meet certéétysand emissions standards, many of
which vary across the countries in which AE's systere used. AE believes that it is in complianéé wurrent regulations and that is has
obtained all necessary permits, approvals and aattimns to conduct its business; however, compkawith future regulations could require
AE to redesign certain systems, make capital expaed or incur substantial costs. Failure to conwgth current or future regulations could
subject AE to fines, suspension of production omability to offer certain systems in specifiednkets, any of which could have a material
adverse effect on AE's business, financial condlitioresults of operations.

CONTROL BY MANAGEMENT AND PRINCIPAL STOCKHOLDER

Upon completion of the merger (assuming 3,750,0@0es of AE common stock are issued in the mergkf the current executive office
and directors of AE together will beneficially owapproximately 58% of the outstanding AE commonlstand Douglas S. Schatz, President
and Chief Executive Officer of AE, will beneficiglbwn approximately 46%. As a result, existing ngaraent of AE will continue to hold
sufficient voting power to enable it to elect dlltlee directors and to continue to control the bass and affairs of AE for the foreseeable
future. By comparison, currently all of the exeeatofficers and directors of RF Power together daas than 11% of the outstanding RFPP
common stock and no person is known to RF Powewto more than 8.3% of the outstanding RF Power comstock. See "Beneficial
Ownership of AE Common Stock."

In addition, entities in which certain of AE's affrs and directors have financial interests owrstauttially all of the real property that AE
leases.
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ANTI-TAKEOVER PROVISIONS

Certain provisions of AE's Certificate of Incorptioa and Bylaws could make it difficult for a thighrty to acquire, or discourage a third
party from attempting to acquire, control of AE.cBprovisions could limit the price that investarght be willing to pay in the future for
shares of AE common stock. The effects of theseigions include the following:

- AE can issue Preferred Stock with rights seroahbse of the AE common stock without any votadion by the AE stockholders
- the right of the AE stockholders to call a spkeriaeting of stockholders may be limited

- AE can impose various procedural and other reguémts that could make it more difficult for AE ctbolders to effect certain corporate
actions

See "Comparison of the Rights of RFPP and AE Stoiddrs."
VOLATILITY OF MARKET PRICE OF AE COMMON STOCK; STOC K PRICE FLUCTUATIONS

The stock market generally and the market for teldgy stocks in particular have experienced sigaiit price and volume fluctuations,
which often have been unrelated or disproportiotatae operating performance of such companiesnihe initial public offering of the A
common stock in November 1995 through August 3981 ¢he closing prices of the AE common stock anNlasdaq National Market have
ranged from $3.50 to $36.8125, and the intra-dagimig prices have ranged from $2.875 to $38.126.rMharket for the AE common stock
likely will continue to be subject to similar flu@tions. Many factors could cause the trading pfdlhe AE common stock to fluctuate
substantially, including the following:

- future announcements concerning AE or its conqsti

- variations in operating results

- announcements of technological innovations

- the introduction of new products or changes wdpict pricing policies by AE or its competitors
- changes in earnings estimates by securities stisaly

- general stock market trends

In addition, fluctuations in the price of the AEnamon stock could affect the value of the considenathat RF Power shareholders will
receive in the merger. Under the terms of the Mefggeement, RF Power shareholders will receivexchange for each share of RF Power
common stock that they own, a fraction of a sh&dE common stock equal to the exchange ratio. &whange ratio will be established
based upon the market value of the AE common stwek a specified period; however, the maximum nunobehares of AE common stock
to be issued to the RF Power shareholders in thigenwvill not exceed 4,000,000. See "The Mergereggrent--Consideration To Be
Received in the Merger." No one can predict witttaiaty the exchange ratio or any post-merger trgghirice of the AE common stock. See
"Market Price and Dividend Information."

UNCERTAINTIES RELATING TO COORDINATION OF AE'S AND RF POWER'S OPERATIONS

AE and RF Power have entered into the Merger Agesgraxpecting that it will provide both companigtivoperating and strategic benefits.
The beneficial effects of the merger to RF Power AR, however, may not be realized unless the dipasiof RF Power and AE are
integrated in a coordinated, timely and efficierdmer, and there can be no assurance that sughaitive will occur. The integration of the
operations, management and personnel of RF Poweitind existing business of AE will require substdrtime and attention from AE and
RF Power management. The diversion of the attemmionanagement and any difficulties encounteretthéntransition process could have a
material adverse impact on AE's revenues and apgnagsults following the merger. The integratidrife two
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companies will require coordination of their op@as. The process of integration could cause ttegrimption of the activities of either or b
of the companies' businesses, which could havaleerse effect on their combined operations. Sd@isks Associated with Recent and
Potential Future Acquisitions."

MAINTAINING RF POWER'S MANUFACTURING FACILITY COULD  BE COSTLY OR INEFFICIENT

The principal facilities of AE are located in F@tllins, and the manufacturing facilities of itssidiary Tower Electronics are located in
Fridley, Minnesota. The merger will result in arddghnal manufacturing facility in Voorhees, Newdey. The failure by AE to manage and
integrate these geographically separated facil@féisiently could result in substantial costs atedays, which in turn could have a material
adverse effect on AE's business, financial condlisiod results of operations.

AE'S AND RF POWER'S REASONS FOR THE MERGER ARE BASED IN PART ON EXPECTATIONS

AE's and RF Power's evaluations of the potentiakfits of the merger were based in part on ceftaiward-looking information, including
the other company's financial and new product dumion projections. Certain events or circumstanogny of which may be outside the
control of AE and RF Power, may cause actual regaltliffer materially from those projections. ladition, because the projections were
made by management of the other company, AE's dP@Fer's evaluation of such projections may bedaseunstated but inaccurate
assumptions.

Further, the success of the combined operatiod&Eadind RF Power will depend in part on the abitifyAE and RF Power to attract and
retain qualified employees, particularly highlylid engineers, for the development of new systenasproducts. AE and RF Power expe:
retain substantially all of their employees, inéhgltheir engineers and other technical persor@iiever, the merger might result in or
contribute to the loss of key employees.

See "Special Note Regarding Forward-Looking Stategieand "The Merger--Reasons for the Merger."
SHARES ELIGIBLE FOR FUTURE SALE

AE will issue between 3,500,000 and 4,000,000 shef&E common stock in the merger, based upomitket value of the AE common
stock over a specified period before the speciatmg of RF Power shareholders. In general, suaheshwill be freely tradeable following
the merger, except for shares held by affiliateRBfPower or AE. See "The Merger--Resale RestristloThe sale of AE common stock
following the merger by former RF Power sharehaddaay cause substantial fluctuations in the maykieeé of AE common stock over short
time periods.
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COMPARATIVE PER SHARE DATA

The following table sets forth certain net incortees$) and book value per share data for AE and ®&#ePon an historical basis and histor|
equivalent basis. The information set forth beltwidd be read in conjunction with the historical S&Bnsolidated Financial Statements and
RFPP Consolidated Financial Statements, includiegNiotes thereto. See "Incorporation of Certainuboents By Reference.”

SIX MONTHS THROUGH
SECOND QUARTER(1) FISCAL YEAR(L)

1998 1997 1997 19 96 1995

(UNAUDITED)
AE HISTORICAL

BaSiC..coooviiviieiiie e i, $ (0.02)$ 019 % 048 % 024 $ 0.73
Diluted...ccooveviiiiiiiiiic i (0.02) 0.19 0.47 0.24 0.69
Book value per share......cccccoovcvevvceeeees L 3.86 -- 3.88 - - -
RF POWER HISTORICAL

BaSiC...cooooiiiiiviiie e (0.14) 0.02 0.14 0.10 0.13
Diluted.....coooiiiiiiiiiiiiceeeeee (0.14) 0.02 0.14 0.10 0.13
Book value per share......ccococveveveeeeee. 0.70 - 0.84 - - -
PRO FORMA COMBINED
Net income per share
BaSiC..ccoooiiiiiiiii e (0.09) 0.17 0.48 0.25 0.67
Diluted.....cooovviiiiiiiiiciieeeeee (0.09) 0.17 0.46 0.25 0.64
Book value per share......ccocoocveveveeee. 275 - 282 - - -
EQUIVALENT PRO FORMA
FOR RF POWER SHAREHOLDERS (2)
Net income per share
............ (0.03) 0.05 0.15 0.08 0.21
............ (0.03) 0.04 0.14 0.08 0.20
............ 0.85 -- 0.87 - - -

(1) AE's fiscal year ends on December 31; RF Paviscal year ends on November 30. AE's secondeuands on June 30; RF Power's
second quarter ends on May 31.

(2) Represents Pro Forma Combined information paresmultiplied by an assumed exchange ratio df863The actual exchange ratio may
vary depending upon the Closing Price of the AE mmm stock and the number of shares of RF Power a@ymstock outstanding prior to the
effective time of the merger. See "The Merger Agrert--Consideration To Be Received in the Merger."
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MARKET PRICE AND DIVIDEND INFORMATION

MARKET PRICE INFORMATION

The AE common stock, $0.001 par value (the "AE Camr8tock"), is quoted on the Nasdag National Maf&ginbol AEIS). The RF Power
common stock, $0.01 par value (the "RFPP CommockStais listed on the American Stock Exchange (8ghRFP). The table below sets

forth, for the fiscal quarters indicated, the indi@y high and low prices per share of the AE Comi&tmtk, as quoted in the Nasdaq National
Market, and the RFPP Common Stock, as reportetiemAmnerican Stock Exchange.

AE RFPP
COMMON STOCK(1) COMMON STOCK(2)

HIGH LOW  HIGH LOW

1996:

First Quarter..........oooovcvvvviveeeeenenennn. .. 10 612 61/4 43/4
Second Quarter.......cceveveeeeeeeeeeeeieiinnns .. 91/8 53/4 8 4

Third Quarter..........cccoeeeveeeecciiiiiinnes . 7314 412 7 3

Fourth Quarter..........ccccccvvveieeveeennennn. . 714 27/8 334 21/4
1997:

First Quarter...........cococvvvvveeieneeennn. .. 83/8 51/4 3 25/16
Second Quarter.......ccueeveeeeeeeeeeeeieiinnns .. 153/8 71/8 43/16 211/16

Third QUarter........cceeeeeveveeieiiiiiiieees .. 3338 141/2 6 3
Fourth Quarter..........ccccccvvvevievenennennn. .. 381/8 121/4 6 3
1998:

First Quarter.........cccoccoeeviiiiiinennnen. .. 1813/16 10 47/16 25/8

Second QUarter.......ccceveveeeeeeeseeiiinnnnns .. 167/16 11 35/8 21/16
Third Quarter (through August 31)................ .. 13 61/4 45/8 15/8

(1) AE's fiscal quarters end on March 31, JuneSétember 30, and December 31.

(2) RF Power's fiscal quarters end on February=2®iuary 29 in a Leap Year), May 31, August 31, l[dndember 30.

DIVIDEND INFORMATION

AE has not declared or paid any cash dividendssocapital stock since it terminated its electiofé treated as an S corporation for tax
purposes, effective January 1, 1994. AE currentigrids to retain all future earnings to financéiisiness. Accordingly, AE does not
anticipate paying cash or other dividends on theGsiEnmon Stock in the foreseeable future. FurtheemAE's revolving credit facility
prohibits the declaration or payment of any casfddnds on the AE Common Stock.

There have been no dividends declared during thetpeee fiscal years with respect to the RF Pa@ammon Stock, and RFPP anticipates
that, in the event the merger is not consummatedhe foreseeable future any net earnings willdb@ined by RF Power as working capital
and no dividends will be paid. In addition, RF Powéerm loan with a commercial bank prohibits pagments of cash dividends.
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THE SPECIAL MEETING

This Proxy Statement/Prospectus is furnished imeotion with the solicitation of proxies by managsrinof RF Power Products, Inc.
("RFPP") from the holders of RFPP Common Stockewdted at the Special Meeting of RFPP sharehalders

TIME AND PLACE; PURPOSE

The Special Meeting will be held at RFPP's corgoadfices located at 1007 Laurel Oak Road, Voorhiesv Jersey, on October 8, 1998,
starting at 10:00

a.m., local time. At the Special Meeting, the RFSRBreholders will be asked to consider and vota ypoposals (i) to approve and adopt the
Merger Agreement and the merger of RFPP and adiabgiof AE, as contemplated by the Merger Agreeinidre "Merger"), and (ii) to
transact such other business that is properly lirolgfore the Special Meeting or any adjournmeaitetbf.

RECORD DATE AND SHARES ENTITLED TO VOTE

The Board of Directors of RFPP (the "RFPP Board fixed the close of business on September 1,, E89e Record Date. Only holder:
record of shares of RFPP Common Stock on the Rdzatel are entitled to notice of and to vote atSpecial Meeting and any adjournments
thereof. On the Record Date, there were 12,15283a6es of RFPP Common Stock outstanding and ehtdlgote at the Special Meeting
held by approximately 603 shareholders of recasdshmwn on the records of RFPP's transfer agesufdr shares.

Each holder of record, as of the Record Date, tislexhto one vote per share of RFPP Common Staslof the Record Date, directors and
executive officers of RFPP and their affiliatesaagroup held 1,177,700 shares of RFPP Common Stoepproximately 9.7% of the
outstanding shares of RFPP Common Stock.

VOTES REQUIRED; QUORUM; ABSTENTION AND BROKER NON-V OTES

Under the Amended and Restated Certificate of pm@tion of RFPP (the "RFPP Certificate") and tlevNlersey Business Corporation Act
("NJBCA"), the affirmative vote, in person or byopy, of the holders of a majority of the votes dasthe holders of RFPP Common Stock
entitled to vote thereon is required to approve ashopt the Merger Agreement and the consummatidineoferger.

The presence, in person or by proxy, of the holdémutstanding shares of RFPP Common Stock entitiecast the majority of votes at the
Special Meeting is necessary to constitute a quauthe Special Meeting. Based on the 12,152,8afestof RFPP Common Stock
outstanding and entitled to vote on the Record Catetal of 6,076,411 shares must be presengrnsop or by proxy to constitute a quorur
the Special Meeting.

All shares of RFPP Common Stock represented byeplppxecuted proxies received prior to or at thec®al Meeting, including proxies
transmitted by facsimile (718-921-8331), and nebked will be voted in accordance with the instias indicated in such proxies. If no
instructions are indicated on a properly execugddrned proxy, such proxy will be voted "FOR" thender. For purposes of determining the
votes cast with respect to the Merger, only thast &OR" or "AGAINST" are included. A properly exged proxy marked "ABSTAIN" wi
not be voted and, pursuant to the NJBCA, will bented solely for the purpose of determining whethguorum is present. Consequently, an
abstention will not have the effect of a vote aghthe Merger. In accordance with American StockHaxge rules, brokers and nominees are
precluded from exercising their voting discretiontbe Merger and thus, absent specific instructfooms the beneficial owner of such shares,
are not empowered to vote such shares on the Mekgavith abstentions, a broker noote with respect to the Merger will be countedtfm
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purpose of determining whether a quorum is preaedtwill not have the effect of a vote againsthexger.

It is not expected that any matter not referredeiein will be presented for action at the Spddiakting. If any other matters are properly
brought before the Special Meeting, the personsedamthe proxies will have discretion to vote oils matters in accordance with their best
judgment. The grant of a proxy will also conferadetionary authority on the persons named in tle&ypas proxy appointees to vote
accordance with their best judgment on matterglertito the conduct of the Special Meeting, inalgdiexcept as stated in the following
sentence) adjournment for the purpose of soliciéidditional proxies or votes. However, shares greed by the proxies that have been
voted "AGAINST" the Merger will not be used to voteOR" adjournment of the Special Meeting for thegmses of allowing additional tin
for soliciting additional proxies or votes "FOR'etMerger.

REVOCATION OF PROXIES

An RFPP shareholder may revoke his or her proxangttime prior to its use by delivering to the ®tary of RFPP a signed notice of
revocation, or a duly executed and later datedesigmoxy, or by attending the Special Meeting amiihg in person by written ballot. An
RFPP shareholder also may revoke his or her parxgeliver a later dated signed proxy, by facsimiitendance at the Special Meeting will
not in itself constitute the revocation of a proRyl. written notices of revocation and other comrmations with respect to revocation of
proxies by RFPP shareholders should be addresdetlcass: RF Power Products, Inc., 1007 Laurel ®Gadad, Voorhees, New Jersey 08043,
Attention: Secretary, or hand delivered to the 8ey or the Secretary's designated agent or tigeshniy facsimile to 718-921-8331 before
the vote is taken at the Special Meeting.

SOLICITATION OF PROXIES AND EXPENSES

AE and RFPP will share equally the costs of proptimd mailing this Proxy Statement/Prospectus tl@dost of soliciting of proxies. In
addition to solicitation by mail, proxies may bdisited in person by directors, officers and emgey of RFPP without additional
compensation, and by telephone, telegram, facsiwnigémilar method. Arrangements will be made viitbkerage houses and other
custodians, nominees and fiduciaries to send pneedgrial to beneficial owners; and RFPP will, upequest, reimburse them for their
reasonable expenses in so doing. RFPP has refdimedw & Co., Inc. to aid in the solicitation of gxies at a fee of approximately $7,500
plus expenses. To the extent necessary in orderdore sufficient representation at the SpecialtidgeRFPP may request by telephone or
telegram the return of proxies. The extent to whidh will be necessary depends entirely upon howvmptly proxies are returned.

THE MATTERS TO BE CONSIDERED AT THE SPECIAL MEETINGRE OF GREAT IMPORTANCE TO THE RFPP
SHAREHOLDERS. ACCORDINGLY, RFPP SHAREHOLDERS ARE GRD TO READ AND CAREFULLY CONSIDER THE
INFORMATION PRESENTED IN THIS PROXY STATEMENT/PROSETUS, AND TO COMPLETE, DATE, SIGN AND PROMPTLY
RETURN THE ENCLOSED PROXY IN THE ENCLOSED POSTAGEIP ENVELOPE.

THE MERGER
BACKGROUND OF THE MERGER

A part of AE's long-term strategy is to diversifydagenerate business in growth sectors that exp&rslproduct offerings and customer base.
To implement this strategy, AE continuously segigartunities to acquire other businesses, produadstechnologies and, in connection
therewith, reviews publicly available informatiohather power conversion and control system aratedl technology manufacturers to
determine whether any of such companies would cemeht AE's operations and product lines.
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At various industry conferences, executives of Alzdhspoken informally with several companies, idilg RFPP, regarding their businesses
and industry trends generally, as well as potebtiginess combinations and similar transactionsicBenanagement of AE spoke informally
with senior management of RFPP regarding the piatentrits of a business combination or similansa&ction at or following industry
conferences at the following times: on or aboutdayn 7, 1997, Richard Beck, Senior Vice Presidedt@hief Financial Officer of AE, met
with Arthur Zafiropoulo, a director of RFPP; onatvout April 16, 1997, Douglas Schatz, President@niéf Executive Officer of AE, and
James Gentilcore, Senior Vice President of Salddvéarketing of AE, met with Joseph Stach, Presi@ent Chief Executive Officer of RFF
and Peter Potter, Vice President of Sales of RBR&pn or about June 3, 1997, following an investrbanking conference in New York,

Mr. Schatz met with Dr. Stach in Voorhees, New &grslo offer or proposal for an actual transacti@s made at any of these meetings, but
AE and RFPP each continued to express its desegrgiore the possibility further.

In July and August 1997, senior management of Aewdised several acquisition possibilities, inclgdiower Electronics, Inc. ("Tower
Electronics"”) and RFPP. On August 11, 1997, AE rexdténto an agreement to acquire Tower Electrorind,on August 15, 1997, the
acquisition of Tower Electronics was completed.

In early August, 1997, Dr. Stach met with Mr. Seh&tollis Caswell, Chief Operating Officer of AEh@ Timothy Kerr, Senior Vice
President, Engineering of AE, in Fort Collins, Qaldo to tour the AE facility and meet more memhdrthe AE management team.

On August 14, 1997, Mr. Schatz and Dr. Caswell widt Dr. Stach and Christopher Ben in Chicagondls, to discuss a potential business
combination. At the time, Mr. Ben was Chief OpargtOfficer of RFPP. Mr. Ben is no longer an officeremployee of RFPP. The executi
discussed corporate cultures and business appmaheell as potential impediments to structuanansaction. Dr. Stach conveyed RF}
concern that the AE Common Stock was then tradirmg ainsustainably high market price and that gacheived inflation would be taken
into consideration in evaluating the number of shaf AE Common Stock to be offered to the RFPPestudders. On August 14, 1997, the
closing price of the AE Common Stock was $31.50. $thatz and Dr. Caswell conveyed AE's strong désiaccount for the transaction ¢
pooling of interests. At the time, RFPP was cond$idea transaction to spin-off or sell its jointntare interests in Radio Frequency Medical
Technologies, LLC, which transaction would previeRPP from being a party to a pooling transactieecdise of the fundamental nature of
these potential impediments, AE and RFPP termintieid discussions.

On October 14, 1997, Mr. Schatz saw Dr. Stacheaiplied Materials Suppliers’ Meeting, at whichyttoriefly discussed the status of each
other's consideration of a business combinatioe. gdtential impediments to a transaction that wiéseussed in the August 14, 1997 mee
were reiterated.

On October 22, 1997, at a regularly scheduled mgeti the Board of Directors of AE (the "AE Boardthe directors discussed, among other
things, various acquisition candidates. As a redutuch discussion, on October 29, 1997, AE engj&ggneWebber Incorporated
("PaineWebber") as its financial advisor to faail discussions with certain companies, includif¢ R, regarding potential business
combinations or other strategic transactions.

On November 12, 1997, Messrs. Schatz and Beck iitleDx. Stach in Voorhees, New Jersey to tour tR€R facility and discuss the
potential benefits of a business combination oftéhe companies. On November 14, 1997, AE and RFR&red into a non-disclosure
agreement relating to the exchange of non-pubtapnietary information in connection with the cafesiation of a possible business
combination or similar transaction between the camgs.

Throughout November and early December 1997, aseptative of PaineWebber met with senior manageaiekkE and had conversations
with Dr. Stach regarding the potential benefitaudfusiness combination.
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On December 12, 1997, the PaineWebber representalied Dr. Stach to communicate AE's intereguirsuing an acquisition of RFPP;
however, the two companies were unable to agrer agurchase price. AE's discussions with RFPP thereterminated.

On April 3, 1998, after reviewing certain preseeses by RFPP and other industry information, semimagement of AE decided to re-open
discussions with RFPP regarding a potential businembination. The press releases reflected RElRBfeased earnings, cash flow and
working capital which, together with AE's expeatat of decreasing demand in the short-term for c@mdiuctor-related power systems,
suggested to senior management of AE that RFPFl teuteceptive to a proposed business combind#larBeck called Dr. Stach to express
AE's continued interest in RFPP. Although no forofér was made at that time, Mr. Beck indicatedtoStach that AE likely would
consider an acquisition of RFPP pursuant to whiehshareholders of RFPP would receive cash inrttauat of $3.50 per share. Mr. Beck
also expressed to Dr. Stach that key employeesaacltives of RFPP would be offered the opportutoityontinue with the combined
company. Dr. Stach indicated that he wanted taudisthe matter with the RFPP Board.

On April 8 and 9, 1998, Mr. Beck and Dr. Caswelltwéh Dr. Stach and other members of RFPP's manageand engineering teams,
including Kevin Wilson, Senior Vice President ani€? Operating Officer of RFPP, Anton Mavretic, €hirechnology Officer of RFPP and
Mr. Potter. Mr. Beck and Dr. Stach also discusspdssible employment agreement for Dr. Stach faligvan acquisition.

From April 10 to 21, 1998, Mr. Beck and Dr. Stadmtinued to discuss various matters relating tgpthtential acquisition, although no
formal offer was made at that time.

On April 21, 1998, at a regularly scheduled boaggktimg, the AE directors discussed the potentiqlisition of RFPP and authorized Mes
Schatz and Beck to make a formal offer to acquieeshares of RFPP, subject to completion of additidue diligence on RFPP.

On April 27, 1998, Mr. Schatz sent to Dr. Stacktter regarding the terms under which AE would kepgared to enter into an employment
agreement with Dr. Stach if the acquisition of RRiRffe consummated, and on April 28, 1998, Mr. Schant to Dr. Stach a term sheet
describing a proposed tax-free reorganization,yansto which the RFPP shareholders would reced@03000 shares of AE Common Stock
in exchange for all of the outstanding RFPP Com&tmtk. The closing price of the AE Common StocklNasdaqg National Market on
April 27, 1998 was $14.75, and the closing pric¢hefRFPP Common Stock on the American Stock Exgthan such date was $2.6875. At
the time, AE was experiencing a slowdown in custoonders and anticipated that such slowdown coofdicue. As a result, AE decided to
offer AE Common Stock, rather than cash, to the RERareholders in order to preserve cash that A&ved it might need if the slowdown
continued or worsened.

On April 30, 1998, at a regularly scheduled meetihthe RFPP Board, Dr. Stach presented Mr. Schigtizer and term sheet. The RFPP
Board discussed the letter and term sheet at thié 3y 1998 meeting and at a meeting following &y 1, 1998 Annual Meeting of
Shareholders of RFPP. At the May 1, 1998 meetimgpeesentative of Dewey Ballantine LLP ("Dewey|Baline") discussed with the RFPP
Board potential responses to the letter and teemtsiihe representative of Dewey Ballantine algbred for the RFPP Board its fiduciary
duties in this setting. After discussion, the RFBRRard instructed Dr. Stach and Gerald Starek, asidridirector of RFPP, to enter into
discussions with AE concerning the possible busimesnbination. The RFPP Board further instructe@REo retain a financial advisor to
advise the RFPP Board as to any potential trarsacti

On May 4, 1998, Dr. Stach called Mr. Beck and aeldithat the RFPP Board had authorized him and dMrel to meet with senior
management of AE to discuss the acquisition prdp@aMay 6, 1998, Messrs. Schatz and Beck met @ittStach and Mr. Starek in
Denver, Colorado, and discussed terms under whi€kvéuld acquire of all of the outstanding shareRBPP Common Stock in exchange
for 3,750,000 shares of AE Common Stock. The cipgiice of the AE Common Stock on the Nasdaq
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National Market on May 4, 1998 was $14.875, anccthsing price of the RFPP Common Stock on the AcaerStock Exchange on su
date was $2.75.

On May 8, 1998, Mr. Beck sent to Dr. Stach a lettélecting AE's understanding of the results &f kitlay 6, 1998 meeting.

From May 8, 1998 to June 1, 1998, senior managenfekE and RFPP conducted due diligence reviewshadl numerous conference calls
and meetings to discuss the terms of the potest@lisition. Dr. Stach and Mr. Wilson kept the RFBRRard fully informed as to the status of
all discussions with AE, and Messrs. Schatz andkBept the AE Board fully informed as to the statfigll discussions with RFPP.

On May 12, 1998, RFPP entered into an engagemiert veith NationsBanc Montgomery Securities LLC éttddnsBanc Montgomery")
pursuant to which RFPP engaged NationsBanc Montgotoeserve as financial advisor to RFPP in corinaawith any potential transaction.

On May 14, 1998, Mr. Wilson sent Mr. Beck a letietailing the RFPP Board's principal issues and¢eors with respect to the potential
acquisition. These principal issues and concertisdied (a) the timing of negotiations on the tratisa, (b) the desire to have a current
member of the RFPP Board appointed to the AE Baatle time of the Merger, (c) the continuatiorideing the Merger of stock options
with terms equivalent to the outstanding stockapgiheld by RFPP employees and (d) the definitfidhepost-closing corporate structure,
including roles and responsibilities for key pemseinand other issues of organizational integratiomMay 15, 1998, Messrs. Schatz and E
held a conference call with Messrs. Wilson andeltaegarding the RFPP Board's issues and concerns.

On May 18, 1998, Thelen, Marrin, Johnson & Bridge®, legal counsel to AE, delivered to Dewey Baliae drafts of the Merger
Agreement and employment agreement for Dr. Stale.pFovisions of those agreements were negotiatgdgithe period May 18 to June 1,
1998. The negotiation of the Merger Agreement &edniegotiation of the employment agreement, wiiledacted concurrently, were
independent and did not affect each other.

On May 25, 1998, Mr. Beck and Dr. Caswell met vidth Stach, Mr. Wilson and Paul Zaun, Controller acting Chief Financial Officer of
RFPP, in Boston, Massachusetts to review the fiahstatus and outlook for each of the companieprBsentatives of the companies'
financial advisors, AE's legal counsel, and KPMGtParwick LLP, RFPP's independent accountants IKP), also attended the meeting.

On May 26, 1998, Dr. Stach and a representatiatibnsBanc Montgomery described for the RFPP BaadViay 25, 1998 due diligence
meeting. The representative of NationsBanc Montggmext discussed with the RFPP Board certain camations involved in the
negotiation of the proposed Merger, including darfaicing issues. In particular, the representati¥ NationsBanc Montgomery discussed
with the RFPP Board whether to seek a so-calleidit@n the proposed exchange ratio. AE had pregde issue 3,750,000 shares of AE
Common Stock, irrespective of the trading pricéhef AE Common Stock prior to the Merger. On May P88, the closing price of the AE
Common Stock on the Nasdaq National Market wasSRlLAfter discussion and questions from the memobgtise RFPP Board, the RFPP
Board instructed NationsBanc Montgomery to attetnptegotiate a "collar" on the exchange ratio.

On June 1, 1998, senior management of AE and R&PRell as representatives of the companies' finhadvisors and legal counsel and
KPMG, met in San Francisco, California, to reviesegentations by each company regarding engineddgolnology, strategy and sales and
marketing and to further negotiate the terms ofpthiential acquisition. On the evening of June9R8], each of the RFPP Board and the AE
Board met and approved the final terms of the pgedacquisition, including the "collar" and othenmts of the exchange ratio, as such terms
are described in this Proxy Statement/Prospectus.
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At the RFPP Board meeting, the RFPP Board recdioma Dr. Stach an update on the discussions withth#sE had occurred since its last
meeting. The RFPP Board also received an updateditigence review concerning AE from Dr. Stachwieg Ballantine reviewed for the
RFPP Board its fiduciary duties in this settingtibiasBanc Montgomery next described for the RFPRr&dhe financial analysis conducted
by NationsBanc Montgomery and delivered its orahimm that, as of such date, the total number afe$i of AE common stock to be issued
to the shareholders of RFPP pursuant to the Mdtiger'Consideration") is fair to such shareholdess a financial point of view. See "--
Opinion of Financial Advisor of RFPP." Next, a repentative of KPMG described the pooling of inter@gcounting method, its potential
application to the contemplated transaction, amthizesteps that would need to be taken by RFPRtisfy the pooling criteria. He further
described certain due diligence procedures perfoioyeKPMG, which were limited to a review of the lkimg papers of AE's independent
accountants prepared in connection with their aofdiE for the year ended December 31, 1997, aaditidings resulting from that review,
and answered questions from the RFPP Board. Fjriadwey Ballantine described the principal termshef Merger Agreement and proposed
Employment Agreement with Dr. Stach. The RFPP Baakded numerous questions of Dr. Stach, NationsBamtgomery, Dewey
Ballantine and KPMG. Thereafter, following furthdiscussion, the RFPP Board determined that the davgs fair to, and in the best
interests of, RFPP and its shareholders. Accorgiithe RFPP Board approved the Merger Agreementlanerger and resolved to
recommend that the RFPP shareholders vote for egpgod adoption of the proposed Merger Agreemedtthe Merger.

At the AE Board meeting, the general terms of trerdér Agreement were described to the AE Board hyBdck and the company's legal
counsel, and PaineWebber presented its analysisuanthary of the terms of the transaction. Messsa& and Beck and Dr. Caswell and
representatives of PaineWebber then respondedetstiqns from the outside directors of the AE Bo&allowing such discussion, the AE
Board determined that the Merger Agreement and/tliger were in the interests of AE and its stoclbod and authorized AE to enter into
the Merger Agreement.

On the evening of June 1, 1998, following the baaektings, AE and RFPP entered into the Merger égemt. On the morning of June 2,
1998, AE and RFPP issued a joint press releasaiasimy the execution of the Merger Agreement.

REASONS FOR THE MERGER
RF POWER PRODUCTS; RECOMMENDATION OF THE RFPP BOARD

In reaching its determination to recommend apprawal adoption of the Merger Agreement and the Metge RFPP Board discussed with
RFPP management, Dewey Ballantine, NationsBanc §gbonéry and KPMG the matters described above une@atkground of the

Merger", and considered a number of factors, inolgidhe following. In view of the wide variety cf¢tors considered in connection with the
proposed Merger, the RFPP Board did not considmaitticable to, nor did it attempt to, quantifyatherwise assign relative weights to the
specific factors it considered in reaching its dieei. In addition, the RFPP Board was aware ofamdidered the interests of certain persons
in the Merger. See "--Interests of Certain Persornle Merger."

(i) RECENT MARKET PRICES COMPARED TO CONSIDERATIOND BE RECEIVED BY HOLDERS OF COMMON STOCK. The
RFPP Board reviewed the historical market pricesragent trading activity of RFPP Common Stock. Rif€P Board noted that shortly
before the announcement of the Merger was madePRFePnmon Stock was selling near its lows for tleceding twelve months. The RFPP
Board considered that the value to be receivedipare of RFPP Common Stock, assuming that each eh&FPP Common Stock
outstanding would be converted into 0.3087 shaf@&oCommon Stock pursuant to the Merger, and firdssuming a per share price of
$14.25 for the AE Common Stock, represented premiof#6.6%, 40.6% and 71.9% over the closing pridd8FPP Common Stock on the
last trading day, one week and 30 days, respegtipebr to the date of execution of the Merger égment. The RFPP Board also
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considered the fact that the Exchange Ratio, wigphesents the number of shares of AE Common S$tolok received for each share of
RFPP Common Stock, contains a "collar" provisionchiprovides, over a specified range, for up t@additional 250,000 shares of AE
Common Stock to be issued to RFPP shareholdersdstimuClosing Price of AE Common Stock be lessithapecified value. See "The
Merger Agreement.”

(il) ISSUES OF SCALE. The RFPP Board consideretl@dh@ombination with AE would give RFPP accessni@imal incremental cost, to
AE's worldwide distribution and service infrastnue to support original equipment manufacturer (MDEcustomers. The RFPP Board
concluded that such an infrastructure is incredgibging required by these customers. AlternativélRFPP were to remain an independent
company, the RFPP Board concluded that it wouldeaessity have to incur substantial costs to devaleh an infrastructure or risk losing
major contracts. The RFPP Board believed such easttd have the effect of limiting RFPP's earnipgsential until revenues become
significantly larger. Similarly, the RFPP Board satered that a combination with AE would enablenbmimpanies, by marshalling resources
and eliminating redundant programs, to more effetticonduct research and development activitiessaipport the strategic and operational
requirements of customers. Alternatively, an inaef@nt RFPP would have to expend significant antcea@sources (1) developing new
products to maintain technological leadership &)a¢ntinuing to reduce costs for existing produtttas effectively limiting RFPP's near-
term earnings potential and prospects.

(iii) STRATEGIC CONSIDERATIONS. The RFPP Board cafesed that RFPP's product lines are generally ¢emgntary to those of AE,
with little product overlap. The RFPP Board coneddhat a combination of the two companies woufdrafignificant benefits to customers
by providing a complete line of power systems sohd not currently available from any one sourneluding the latest developments in re
frequency (RF) technology and a broad array of BWgy products. The RFPP Board also consideredhbatombined entity would have
stronger relationships with existing key commonteoers and would participate in more market sedtwans either company as an
independent entity.

(iv) INDUSTRY CONSOLIDATION. The RFPP Board considd that the semiconductor capital equipment ingiutite key industry for
both RFPP and AE, is expected to undergo increasingolidation, driven in part by the desire of O&td reduce the number of critical
vendors to manage and to avoid product variatibasdan occur when different vendors are utilizmdttie same component. The RFPP B
concluded that this trend is likely to put an aiddial burden on smaller suppliers such as RFPRtard can be no assurance that RFPP
would be able to survive as an independent emtisuch an environment. The RFPP Board concludediRBP's long-term prospects would
be considerably enhanced in such an environmegpara®f a larger entity able to provide OEMs witle broadest range of and the most
advanced products, technology and services.

(v) SHAREHOLDER LIQUIDITY. The RFPP Board concluddtht RFPP, with its current market capitalizatismot large enough to attract
significant following and support from major institonal shareholders or research analysts. Asudtrémding in the RFPP Common Stock
has generally been highly illiquid. The RFPP Boawdcluded that RFPP's current shareholders, astsobdd AE Common Stock following
the Merger, should benefit from enhanced liquidityhe larger entity.

(vi) TERMS OF THE PROPOSED MERGER. The RFPP Boambilered the terms of the Merger Agreement and/idrgier. The RFPP
Board considered the terms of the Merger Agreertttpermit the RFPP Board, subject to the lindtadidescribed in "The Merger
Agreement--Exclusivity," to receive unsolicited uides and proposals from, and negotiate with axd gpformation to, third parties. The
RFPP Board further considered that the terminggerwas $2.0 million. The RFPP Board found tha? ® $nillion termination fee was with
the range of fees payable in comparable transactiod that the fee would not in and of itself prdel alternative proposals. The RFPP Board
also considered that existing stock options hel®BPP employees will be assumed by AE and convarteccomparable AE options based
on the exchange ratio applicable to the exchandg®d&P Common Stock for AE Common Stock
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(the "Exchange Ratio"). The RFPP Board further mered that the proposed Merger was not expecteestdt in Federal income taxes
payable by holders of RFPP Common Stock, baseteinreceipt of AE Common Stock. The RFPP Boardtamhally considered that the
proposed Merger was expected to be accounted fmpasling of interests. Finally, the RFPP Boardsidered AE's agreement to appoint
two of the existing directors of RFPP to the AE Bbat the time of effectiveness of the Merger. Sd& Merger Agreement."”

(vii) OPINION OF NATIONSBANC MONTGOMERY. The RFPPdard considered the oral opinion delivered on Jyrk998 by
NationsBanc Montgomery (which it subsequently conéd by delivery of a written opinion dated the sattate) that, based upon and suk
to certain matters stated therein, the Consideratide received by the RFPP shareholders pursoiéime Merger was fair to such
shareholders from a financial point of view, asa¢h date. See "Opinion of Financial Advisor to RFFA copy of NationsBanc
Montgomery's written opinion to the RFPP Boardedalune 1, 1998, which sets forth the assumpti@tepmatters considered and
limitations on the review undertaken, is attachedppendix B to this Proxy Statement/Prospectusisinttorporated herein by reference.

(viii) COUNTERVAILING CONSIDERATIONS. The RFPP Bodronsidered certain factors that might be charaeie as countervailing
factors, including:

(a) The fact that Douglas S. Schatz, AE's Chiefchee Officer, currently owns approximately 53.¢¥the outstanding AE Common Stock
and will own approximately 46.1% of the outstandkiy Common Stock subsequent to the Merger (assuB)ifts0,000 shares of AE
Common Stock are issued in the Merger). The RFP&#Booted that this concentrated ownership gives3dhatz the effective ability to
control the composition of the AE Board and otherdamental corporate decisions following the Mergbe RFPP Board also noted that the
current holders of RFPP Common Stock would be givip an ownership position in a company where sfigttive control does not exist

for an ownership position in a company where siffdttve control does exist. The RFPP Board furtiated that the price of AE's stock
could be significantly and adversely affected stiddt. Schatz begin to liquidate his holdings.

(b) The recent contraction in business and conseqlexline in revenues and earnings among comp#ragparticipate in the semiconductor
capital equipment industry, including AE, and thetfthat, in the twelve months before the annourecermof the Merger was made, the AE
Common Stock price had been highly volatile. Thé?RBoard also noted that, particularly in the lighthe highly uncertain near-term
industry environment, there can be no assuran¢déhbahares of AE Common Stock following the Mengél not be subject to further price
declines if shortfalls in AE's revenues and earsisigould exceed the levels currently anticipatedrmalysts and investors.

(c) The "collar" provision of the Merger Agreemaevtiich provides, over a specified range, for up%6,200 fewer shares of AE Common
Stock to be issued to RFPP shareholders shoul@ltdsing Price of AE Common Stock be greater thapexified value. The RFPP Board
noted that this provision, which is the mirror ineagf the provision that provides additional prattiof the value of the Merger to RFPP
shareholders should the Closing Price be lessdlspecified value, would limit the potential incsean the value of the Merger to RFPP
shareholders under certain circumstances.

THE RFPP BOARD HAS APPROVED THE MERGER AGREEMENTAS DETERMINED THAT THE MERGER IS FAIR TO, AND IN
THE BEST INTERESTS OF, RFPP AND ITS SHAREHOLDER®IA RECOMMENDS THAT RFPP SHAREHOLDERS VOTE FOR
APPROVAL AND ADOPTION OF THE MERGER

AGREEMENT AND THE MERGER.
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ADVANCED ENERGY INDUSTRIES

AE has built a large base of expertise in the atton between plasma processes and power convemsicontrol systems. This knowledge
allows AE to develop systems that optimize the@must's plasma processes and applications andish @sstomers in developing new
process applications. AE's business strategy feooisehe following elements: providing unique siolus for customers, offering a
comprehensive product portfolio, utilizing reusadteyineering and modular design methodology, targetmerging industrial opportunities
and diversifying markets and product offerings.

The AE Board has determined that the Merger iséniiterests of AE and the AE stockholders. Indiagito approve the Merger Agreeme
the AE Board consulted with its legal and finaneidlisors, as well as senior management of AE candidered the following material
factors in light of AE's business strategy and goal

1. The RFPP management and engineering personihbrgaden AE's technical knowledge base. In paldic RFPP's chemistry-oriented
expertise will enhance AE's understanding of plapnoaesses and applications and how to control tAdis enhanced understanding will,
turn, allow AE to develop better products and sohs for its customers.

2. The addition of RFPP's current products willldaaAE to offer a more comprehensive product ptitfto address its customers' needs.
only will AE be able to offer a larger number oflia frequency products, but RFPP currently offesdpcts that operate at different
frequencies and power ranges than AE's radio frecyuproducts.

3. RFPP has developed core technology for mantg @bimponents that can be incorporated in like a@omapts of different systems (reusable
engineering). AE often relies on reusable engimegin order to design customized products quickly efficiently. RFPP's components will
provide AE with a broader range of core technolsd@echoose from in developing customized prodfotits customers.

4. RFPP has applied its technologies to applicatiora number of industrial markets not currendéigwed by AE. Initially, this will give AE
access to customers in diverse markets. On an ogdaisis, AE will benefit from RFPP's experiencelch industrial markets and
applications, and the customers in such marketdeiiefit from AE's broader range of technologied product offerings.

5. The RFPP facility in Voorhees, New Jersey witirease AE's manufacturing capacity and, at theesame, will reduce the risks currently
associated with each of the separate companiesicting all or substantially all of its manufactugiim one facility. In addition, by operating
in Voorhees, New Jersey, AE will have access tigh boncentration of engineers and other techmiessonnel.

6. RFPP's strong management team will add breandtidizersity to AE's current management.

7. The addition of RFPP's employees and internatioperations will strengthen AE's worldwide salesrketing, distribution and service.
The markets served by AE and RFPP have becomeliglethand, as a result, customers require servidesapport on a worldwide basis. 7
additional personnel will enable AE to respond mauigkly to its customers' service and support sesadl will reduce some of the risks
associated with having small international offidesaddition, the RFPP technical personnel's add@erience and expertise will enable Al
offer a broader range of solutions to customengjquéarly in international markets.

8. The Merger is expected to be treated as a &r&organization for federal income tax purposessas a pooling of interests for accounting
purposes.
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The AE Board recognizes that the Merger is suligecertain risks and uncertainties, some of whiehdiscussed under "Risk Factors."
However, in light of the opportunities it believis® Merger presents, particularly the ability teeocustomers a more comprehensive product
portfolio and a broader range of solutions, as aglthe increased manufacturing capacity and additi the RFPP management team, the
Board has determined that the Merger Agreementlailerger are in the interests of AE and the Af€lgtolders.

OPINION OF FINANCIAL ADVISOR TO RFPP

Pursuant to an engagement letter dated May 12, @B88Engagement Letter"), the RFPP Board retaiaibnsBanc Montgomery to act as
its exclusive financial advisor in connection witle Merger, as described in the Engagement LégionsBanc Montgomery is a nationally
recognized investment banking firm and, as paitsddctivities, is regularly engaged in the valoatof businesses and their securities in
connection with mergers and acquisitions, negatiatederwritings, secondary distributions of listedl unlisted securities, private placem
and valuations for corporate and other purposeBHR$elected NationsBanc Montgomery as its finardgisor on the basis of NationsBanc
Montgomery's experience and expertise in transagtimilar to the Merger and its reputation in $keniconductor capital equipment indus
and investment community.

On June 1, 1998, NationsBanc Montgomery deliveogtié RFPP Board its oral opinion, subsequentlficoad in writing as of the same
date, that the Consideration to be received byrffeP shareholders pursuant to the Merger wasofaing¢h shareholders from a financial
point of view, as of that date. The amount of sGdmsideration was determined pursuant to negotisi@tween RFPP and AE and not
pursuant to recommendations from NationsBanc Mantgg. No limitations were imposed by the RFPP BaardNationsBanc Montgomery
with respect to the investigations made or procesitwllowed in rendering its opinion. NationsBanorfgomery was not requested to, nor
did it, assist RFPP in soliciting indications ofarest from third parties for all or any part of FREE

The full text of NationsBanc Montgomery's writtepimion to the RFPP Board is attached hereto as AgligedB and is incorporated herein by
reference and should be read carefully and imitisegy in connection with this Proxy Statement&frectus. The following summary of
NationsBanc Montgomery's opinion is qualified in é@ntirety by reference to the full text of therapn. NationsBanc Montgomery's opini

is directed to the RFPP Board and does not cotestituecommendation to any shareholder as to holwv shareholder should vote with
respect to the Merger. NationsBanc Montgomery'siopiaddresses only the financial fairness of tbasitleration to be received by the
RFPP shareholders pursuant to the Merger and aaesldress the relative merits of the Merger oratgrnatives to the Merger, the
underlying decision of the RFPP Board to procedtl wi effect the Merger or any other aspect ofleeger. In furnishing its opinion,
NationsBanc Montgomery did not admit that it iseapert within the meaning of the term "expert" asdiin the Securities Act of 1933,

did it admit that its opinion constitutes a repmrivaluation within the meaning of the Securitiet Af 1933, and statements to such effect are
included in the NationsBanc Montgomery opinion.

In connection with its opinion, NationsBanc Montgeny, among other things:

(i) reviewed certain publicly available financialdaother data with respect to RFPP and AE, inclgitlie consolidated financial statements
recent years and interim periods to February 28818ith respect to RFPP and March 31, 1998 withbeesto AE, and certain other relevant
financial and operating data relating to RFPP akdwade available to NationsBanc Montgomery fromlighbd sources and from the
internal records of RFPP; (ii) reviewed the finah¢eérms and conditions of the May 28, 1998 drafthe Merger Agreement; (iii) reviewed
certain publicly available information concernifg ttrading of, and the trading market for, the REfmon Stock and the AE Common
Stock, as well as the common stock of certain atberpanies in the semiconductor capital equipnrehistry; (iv) compared RFPP from a
financial point of view with certain other compasia the semiconductor capital equipment industnjctv NationsBanc Montgomery deen
to be relevant; (v) considered the financial tertnghe extent publicly
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available, of selected recent business combinatibnempanies in the semiconductor capital equigriretustry which NationsBanc
Montgomery deemed to be comparable, in whole gaim, to the Merger; (vi) reviewed and discussetth nepresentatives of the managen
of RFPP and AE certain information of a businessfarancial nature regarding RFPP and AE, furnisteeationsBanc Montgomery by
them, including financial forecasts and relatediaggtions of RFPP and AE; (vii) made inquiries refijag and discussed the Merger, the
Merger Agreement and other matters related thevagtoRFPP's counsel; and (viii) performed such pHralyses and examinations as
NationsBanc Montgomery deemed appropriate. Thenéighterms and conditions of the draft Merger Agmnent reviewed by NationsBa
Montgomery are identical to those contained ingkecuted Merger Agreement.

In connection with its review, NationsBanc Montgaynassumed and relied upon the accuracy and coemass$ of the foregoing information
in all material respects and did not assume arpgoresbility for independent verification of sucHammation. With respect to the financial
forecasts of RFPP and AE provided to NationsBanatiglamery by their respective managements, NationsBéontgomery assumed for
purposes of its opinion, upon the advice of thespective managements and with the consent of RPHBoard, that such forecasts have
been reasonably prepared on bases reflecting tiebailable estimates and judgments of the manageof RFPP and AE at the time of
preparation as to the future financial performamfcRBFPP and AE, and that they provide a reasortsdes upon which NationsBanc
Montgomery could form its opinion. RFPP and AE @b publicly disclose internal management forecathe type provided to NationsBe
Montgomery by the management of RFPP and AE in ection with NationsBanc Montgomery's review of Merger. Such forecasts were
not prepared with a view toward public disclosuneaddition, such forecasts were based upon nurseratiables and assumptions that are
inherently uncertain, including, without limitatipfactors related to general economic and competionditions. Accordingly, actual results
could vary significantly from those set forth incbuforecasts. None of RFPP, AE nor NationsBanc glamery has assumed any liability for
such forecasts. NationsBanc Montgomery also asstinadhere have been no material changes in REIPRE's assets, financial condition,
results of operations, business or prospects $ireceespective dates of their last financial statetsimade available to NationsBanc
Montgomery. NationsBanc Montgomery assumed thaMérger will be consummated in a manner that coesgl all material respects with
the applicable provisions of the Securities Ac1883, the Securities Exchange Act of 1934 andth#roapplicable federal and state statutes,
rules and regulations. In addition, NationsBanc Momery did not assume responsibility for makingrafependent evaluation, appraisal or
physical inspection of the assets or liabilitiesnfingent or otherwise) of RFPP, nor was NationgsBdontgomery furnished with any such
appraisals. RFPP informed NationsBanc Montgomergt,ationsBanc Montgomery assumed, that the Mesgeitd be accounted for as a
pooling-of-interests under GAAP. Finally, NationsBaMontgomery's opinion is based on economic, masgetnd market and other
conditions as in effect on, and the information madailable to NationsBanc Montgomery as of, the dits opinion. Accordingly, althout
subsequent developments may affect its opinionoNsBanc Montgomery has not assumed any obligétiapdate, revise or reaffirm its
opinion. NationsBanc Montgomery also assumed, thighconsent of the RFPP Board, that the Mergerbgitonsummated in accordance in
all material respects with the terms describedhéNay 28, 1998 draft of the Merger Agreement, authfurther material amendments ther
and without any waiver by RFPP of any of the candi to its material obligations thereunder. Sethfdelow is a brief summary of the reg
presented by NationsBanc Montgomery to the RFPRBoa June 1, 1998 in connection with its opinion.

COMPARABLE COMPANY ANALYSIS. Based on publicly avable information and RFPP management forecastsoiNBanc
Montgomery calculated the following multiples: éygregate value (defined as equity value plus twht less cash and cash equivalents) to
last twelve months ("LTM"), estimated 1998 andrestied 1999 revenues; and (ii) equity value to LEstjimated 1998 and estimated 1999
net income for the following four companies in g@niconductor capital equipment industry: AE; ApglScience & Technology, Inc.;
Brooks Automation, Inc.; and Helix Technology Camgion. Such analysis indicated the following mediaultiples: 1.4x and 17.6x for LTI
revenues and net income, respectively; 1.3x aneix30.
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for estimated 1998 revenues and net income, ragpbgtand 1.0x and 16.8x for estimated 1999 reesmand net income, respectively. This
analysis indicated a range of imputed equity vabféd®RFPP of from $32.4 million to $47.6 million. #ie time this analysis was performed,
the value of the Consideration to be received ByRRPP shareholders (approximately $51 million) alzsve the range of imputed equity
values of RFPP.

COMPARABLE TRANSACTION ANALYSIS. Based on publiclgvailable information, NationsBanc Montgomery cédted the following
multiples: (i) aggregate value LTM revenues; (ii) LTM earnings before interasd taxes ("EBIT"); and (jii) equity value to LTMehincom:
for the target company implied in twenty-four agjtions of semiconductor capital equipment compathat have been announced since
December 20, 1993 (the "Precedent AcquisitiongithSanalysis yielded the following multiples: agarof 1.4x to 3.7x LTM revenues, with
a median of 2.5x; a range of 11.0x to 25.0x LTM EBW¥ith a median of 13.6x and a range of 14.0xG®® LTM net income, with a median
of 19.6x. This analysis indicated a range of imgwgquity values of RFPP of from $34.0 million t&6$8million. At the time this analysis w
performed, the value of the Consideration was withe range of imputed equity values of RFPP.

No other company or transaction used in the confyl@i@mpany or comparable transactions analysascasnparison is identical to RFPP
the Merger. Accordingly, an analysis of the resaftthe foregoing is not mathematical; ratherpitalves complex considerations and
judgments concerning differences in financial apdrating characteristics of the companies and déwtors that could affect the pub
trading value of the companies to which RFPP ardvkrger are being compared.

CONTRIBUTION ANALYSIS. Using estimates and forecaptepared by RFPP management with respect to RREPRE management wi
respect to AE, NationsBanc Montgomery reviewedestimated contribution of each of RFPP and AE #@718nd estimated 1999 revenue,
gross profit, operating profit and net income fog tonsolidated results of AE following the MergEhis analysis indicated a range of
imputed equity values of RFPP of from $34.6 millior$s81.1 million based on the 1997 information ahérom $36.1 million to $69.4
million based on the estimated 1999 informationth&t time this analysis was performed, the valuga@fConsideration was within these
ranges of imputed equity values of RFPP.

PREMIUMS PAID ANALYSIS. NationsBanc Montgomery rewed the consideration paid in the six Precedequisitions that involved
publicly traded companies as targets (the "Comparaiansactions") and those acquisitions involtimcthnology companies since January 1,
1990 that received pooling of interests accountiagtment (the "Pooling Transactions"), and allasitjons of publicly traded technology
companies since January 1, 1990 (the "Overall Betiens"). NationsBanc Montgomery calculated thengums paid or offered in these
transactions over the applicable stock price oftéinget company one day, one week and four weegstprthe execution of the Merger
Agreement. This analysis indicated imputed equélpes of RFPP of $49.7 million, $51.2 million ardb3$s million, respectively, for the
Comparable Transactions; $46.8 million, $51.7 wiilland $44.6 million, respectively, for the Poolifgnsactions; and $47.2 million, $51.4
million and $44.7 million, respectively, for the €nall Transactions. At the time this analysis wadgrmed, the value of the Consideration
was approximately equal to or above each of thegeifed equity values of RFPP.

DISCOUNTED CASH FLOW ANALYSIS. NationsBanc Montgomyeapplied a discounted cash flow analysis to tharfcial free cash flow
forecasts for RFPP for calendar years 1998 thr@@gl2, as estimated by RFPP management. In condubimanalysis, NationsBanc
Montgomery first calculated the present valueshefforecasted cash flows. Second, NationsBanc Momégy estimated the present value of
the aggregate value of RFPP at the end of 2002 plyiag multiples to RFPP's estimated net income r@wenue, which multiples ranged
from 2.0x to 3.0x, in the case of revenue, andX®®0.0x, in the case of net income. Such cashifland aggregate values were discounted
to present values using discount rates ranging 6% to 30%. This analysis indicated a range ofuitag equity values of RFPP of from
$39.6 million to $92.8 million. At the time this alysis was performed, the value of the Considematias at the low end of this range on
imputed equity values of RFPP.
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While the foregoing summary describes all analgsesexaminations that NationsBanc Montgomery dematsrial to its opinion, it is not a
comprehensive description of all analyses and axatioins actually conducted by NationsBanc Montggm€he preparation of a fairness
opinion necessarily is not susceptible to partialgsis or summary description. NationsBanc Montgonibelieves that its analyses and the
summary set forth above must be considered as &wihd that selecting portions of its analysesdarttie factors considered, without
considering all analyses and factors, would creatsncomplete view of the process underlying thayaes set forth in its presentation to the
RFPP Board. In addition, NationsBanc Montgomery tnaye given various analyses more or less weigint tlther analyses, and may have
deemed various assumptions more or less probadedther assumptions. The fact that any specitityais has been referred to in the
summary above is not meant to indicate that suelysis was given greater weight than any otheryaisl Accordingly, the ranges of
valuations resulting from any particular analy®sctibed above should not be taken to be NationsBimtgomery's view of the actual va
of RFPP.

In performing its analyses, NationsBanc Montgonteade numerous assumptions with respect to indpstfprmance, general business and
economic conditions and other matters, many of whie beyond the control of RFPP and AE. The aralperformed by NationsBanc
Montgomery are not necessarily indicative of actizdlies or actual future results, which may beifigantly more or less favorable than
those suggested by such analyses. Such analysepwepared solely as part of NationsBanc Montgolmenyalysis of the financial fairness
of the Consideration to be received by the RFPResizdders pursuant to the Merger and were providede RFPP Board in connection with
the delivery of NationsBanc Montgomery's opinioheTanalyses do not purport to be appraisals aftect the prices at which a company
might actually be sold or the prices at which aagusities may trade at any time in the future.h& time the foregoing analyses were
performed, the Consideration expected to be reddiyehe RFPP shareholders (assuming the issuarsteh shareholders of 3,750,000
shares of AE Common Stock) was valued at approein&51 million.

As described above in "Reasons for the Merger--BFdP Products; Recommendation of the RFPP BoardtibNsBanc Montgomery's
opinion and presentation to the RFPP Board werengrttte many factors taken into consideration byRR€P Board in making its
determination to approve, and to recommend thaRtFleP shareholders approve, the Merger.

Pursuant to the Engagement Letter, RFPP agreealytdlationsBanc Montgomery a customary transaceencbntingent on the
consummation of the Merger of 1.5% of the valutghefconsideration involved in the Merger, subjec 600,000 minimum, $250,000 of
which fee was paid at the signing of the Mergere®gnent. The actual transaction fee to be paid BFRFill depend on the market price of
the AE Common Stock at the closing of the Mergersdl on the market price of the AE Common Stockume 1, 1998, the transaction fee
would be approximately $765,000. The RFPP Boardaweare of this fee structure and took it into aecttan considering NationsBanc
Montgomery's opinion and in approving the Mergdre Engagement Letter also calls for RFPP to reisehationsBanc Montgomery for
reasonable out-of-pocket expenses. Pursuant tpaaage letter agreement, RFPP has agreed to infleNationsBanc Montgomery, its
affiliates, and their respective partners, diregtofficers, agents, consultants, employees antialing persons against certain liabilities,
including liabilities under the federal securitlags.

INTERESTS OF CERTAIN PERSONS IN THE MERGER

In considering the recommendation of the RFPP Buétfu respect to the Merger, RFPP shareholdersldhmuaware that certain member:
the RFPP Board and of management of RFPP may Ineediet® have interests in the Merger that are diffefrom, or in addition to, the
interests of RFPP stockholders generally. The RF®&dBwas aware of such interests, and considessd, tamong other matters, in
approving the Merger, the Merger Agreement andrénesactions contemplated thereby.
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EMPLOYMENT AGREEMENT. RFPP has entered into an esypient agreement (the "Employment Agreement”) WithStach effective ¢
the effective time of the Merger (the "Effectiveni@"). AE has guaranteed the performance of RFPEruhd Employment Agreement. The
Employment Agreement provides that Dr. Stach veitive as President and Chief Executive Officer oPRRnd as Senior Vice President of
AE for a term of 5 years subject to earlier terrtiovaas provided in the Employment Agreement. ThgByment Agreement provides for a
base salary of $250,000 per year, subject to resigually by the AE Board for possible merit inaes Under the Employment Agreement,
Dr. Stach shall have an opportunity to participatdE's executive officers' incentive compensaten with a target bonus opportunity of
$200,000. At the Effective Time, Dr. Stach will geanted an option to purchase 225,000 shares dE@Emon Stock with an exercise price
equal to the fair market value of the AE CommorcBton the date of grant, as determined by the cosgi®n committee of AE. Such opti
will be exercisable as to 20% (45,000 shares) disenfrant date and will vest as to an addition24326 (3,750 shares) each month thereafter
until fully vested. At the Effective Time, AE wilban to Dr. Stach $175,000, which loan will beaerest at 6% per annum and will be repaid
out of a portion of Dr. Stach's compensation analsaand the proceeds of sales by him of AE ComntockSeceived in the Merger. Such
loan will become due upon certain termination esapiecified in the Employment Agreement and magrbpaid at any time without penalty
or premium. RFPP shall maintain a term life inseepolicy for Dr. Stach with a minimum death benefi$1,000,000, and will provide him
with an RFPP owned or leased automobile. Dr. Stélthbe entitled to participate in the employee bfiinplans and fringe benefits generally
provided to employees of RFPP or AE, including a@ierspecified benefits provided in the Employmegtéement.

The Employment Agreement includes provisions thatedfective upon the termination of employmenbof Stach under certain
circumstances. In the event that Dr. Stach is teaued by RFPP without "cause" (as defined in thglapment Agreement), he will be
entitled to (i) continued payment of his then-cuatrease salary for the then-remaining term of thgplByment Agreement, (ii) continued
employee benefit coverage for the then-remaining @& the Employment Agreement, and (iii) paymefndaccrued but unpaid amounts due
under any incentive compensation plan, as welrasgia payment for any partial period throughdh&e of termination.

The Employment Agreement includes restrictive cewes for the benefit of RFPP relating to nonsdi@in of RFPP's employees and
customers and noncompetition by Dr. Stach with REB&siness.

AE BOARD OF DIRECTORS. AE has agreed to cause @dvalStarek and Arthur Zafiropoulo, currently memsef the RFPP Board, to |
appointed to the AE Board as of the Effective Tipmyvided such person agrees to so serve, untilékemeeting of the stockholders of AE
at which directors are elected, and until suchg®@sssuccessor has been elected and qualified réi&tarek and Zafiropoulo will receive the
same compensation paid to other outside direcfodfEoEach outside director is paid $3,000 for ebohrd meeting he attends (other than
telephonic meetings) and, if the outside directsves on a committee of the AE Board, $300 for emebting of that committee he attends
(other than telephonic meetings). Outside direcitss are reimbursed for reasonable out-of-pockett expenses to attend AE Board and
committee meetings. Under AE's 1995 Non-Employeeddors Stock Option Plan (the "Director Plan")pnecoming a director of AE,
each outside director is granted an option to pasetvy,500 shares of AE Common Stock. Such optienisrenediately exercisable as to 2,
shares and vest as to 2,500 shares on each @dbrdsand third anniversaries of the grant datee@h anniversary of the date on which a
person became an outside director, an option fadaiitional 2,500 shares is granted to such diraaider the Director Plan. Such additional
options vest on the third anniversary of their eztipe grant date. All options granted under thee€tor Plan expire ten years after their
respective grant date, and the exercise priceenbftions is equal to the fair market value of lleCommon Stock on the respective grant
date.
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EMPLOYEE BENEFITS. AE has agreed, for two yearfofwing the Effective Time, to provide to personsondre employees of RFPP at the
Effective Time ("RFPP Personnel”) employee comptemsand benefit plans, programs and arrangemehichveollectively for the RFPP
Personnel, as a whole, are in the aggregate stilbdiianomparable to the employee compensationkaertkfit plans, programs and
arrangements generally provided to the employe®d-6P immediately prior to the Effective Time. S€ke Merger Agreement--Employee
Matters."

DIRECTORS AND OFFICERS' INDEMNIFICATION. The Merg&greement preserves certain indemnification rigatsl rights to
directors' and officers' liability insurance, oétbfficers, directors and other specified persdri@FPP which are currently in effect. See "The
Merger Agreement--Indemnification and Insurance."

OPERATIONS FOLLOWING THE MERGER

Following the Effective Time, RFPP will continus ibperations as a wholly owned subsidiary of ABepd Stach will continue in his
position as President and Chief Executive OffideRBPP and will become a Senior Vice Presidentef Bhe AE Board will be expanded to
8 members, and Gerald Starek and Arthur Zafiropdwlo of the current outside directors of RFPP| iicome directors of AE. The RFPP
Board following the Merger initially will consistfdhree executive officers of AE.

ACCOUNTING TREATMENT

AE and RFPP believe that the Merger will qualifyagsooling of interests for accounting and finahe@gorting purposes, and have been so
advised by their respective independent public ae@mts. In the case of RFPP, its independent abliountants advised the RFPP Boal
certain steps that would need to be taken by thgpeny to satisfy the pooling criteria. Under thelpw of interests method of accounting,
the recorded assets and liabilities of AE and R&ilbe carried forward to the combined companyhair historical recorded amounts,
income of the combined company will include incoofiE and RFPP for the entire fiscal year in whilkh combination occurs, and the
reported income of the separate companies for queperiods will be combined and restated as inauftiee combined company.

The obligations of each of AE and RFPP to consurartie Merger are subject to the receipt by suchpemy of a letter of its independent
public accountants stating that such accountamtswronith the conclusion of the company's managéitiet the Merger will qualify for
pooling of interests accounting treatment. In additboth AE and RFPP have agreed not to take aetigrathat would, or would be
reasonably likely to prevent the Merger from quaifify as a transaction to be accounted for as amgpof interests.

FEDERAL INCOME TAX CONSEQUENCES

The following discussion summarizes the materidéfal income tax consequences relevant to the Méngeare applicable to holders of
RFPP Common Stock who, pursuant to the Merger,angd such stock for AE Common Stock. This discussidoased on currently existing
provisions of the Internal Revenue Code of 198&msended (the "Code"), existing Treasury Regulatibereunder and current
administrative rulings and court decisions, allwbfich are subject to change. Any such change, whiai or may not be retroactive, could
alter the tax consequences to the RFPP sharehalsieiesscribed herein.

RFPP shareholders should be aware that this discudses not deal with all federal income tax cdesitions that may be important to
particular RFPP shareholders in light of their jpaitrr circumstances including, without limitatishareholders who are dealers in securities,
who are subject to the alternative minimum tax jmiowns of the Code, who are foreign persons otiestiwho are financial institutions or
insurance companies, who do not hold their RFPPr@omStock as capital assets, who acquired thefestia connection with stock option

or stock purchase plans or in other compensatory
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transactions or who hold RFPP Common Stock asopar integrated investment (including a "straddtnsisting of shares of RFPP
Common Stock and one or more other positions. thtiad, the following discussion does not addrésstax consequences of the Merger
under foreign, state or local tax laws, or thedarsequences of transactions effectuated prianlmgegjuent to, or concurrently with, the
Merger (whether or not any such transactions adetaken in connection with the Merger), includwighout limitation any transaction in
which shares of RFPP Common Stock are acquiredases of AE Common Stock are disposed of.

Thelen Reid & Priest LLP and Dewey Ballantine LL#&v& rendered opinions (the "Tax Opinions") to Al &FPP, respectively, to the effi
that the Merger will be treated for federal incorae purposes as a "reorganization” within the neguoif Section 368(a) of the Code (a
"Reorganization”), and that AE, AE Sub and RFPmewitl be a party to that Reorganization within theaning of

Section 368(b) of the Code. Consummation of thegdeis conditioned upon reconfirmation of the Tepirions as of the Closing Date (as
defined in the Merger Agreement). This conditiorcémsummation of the Merger may be, but is not etqakto be, waived by AE or RFPP
it is so waived and the change in tax consequesaesterial, RFPP will notify RFPP shareholders ezsblicit their proxies. Assuming the
Merger is a Reorganization, then, subject to tlsemptions, limitations and qualifications refertedherein and in the Tax Opinions, the
Merger will result in the following federal incontax consequences to holders of RFPP Common Stookpulisuant to the Merger, excha
such stock for AE Common Stock:

(i) No gain or loss will be recognized by holdeffé-PP Common Stock upon their receipt in the Mead@E Common Stock in exchange
for RFPP Common Stock (except to the extent of caskived in lieu of a fractional share of AE Comm&tock).

(i) The aggregate tax basis of the AE Common Steckived by RFPP shareholders in the Merger (@ietuany fractional share of AE
Common Stock not actually received) will be the san the aggregate tax basis of the RFPP Commok Siarendered in exchange
therefor.

(iii) The holding period of the AE Common Stock eaed by each RFPP shareholder in the Merger mdllide the period for which the
RFPP Common Stock surrendered in exchange thesef@rconsidered to be held by such shareholderijgadvthat the RFPP Common St
so surrendered is held as a capital asset atntieedd the Merger.

(iv) Cash payments received by holders of RFPP Com8&tock in lieu of a fractional share of AE Comn&iock will be treated as if such
fractional share of AE Common Stock had been issudite Merger and then redeemed by AE. Under ptasding policy of the Internal
Revenue Service (the "IRS"), an RFPP shareholdeiviag such cash generally will recognize camh or loss upon such payment,
measured by the difference (if any) between theuarnof cash received and the basis in such fraatisimare.

The parties have not requested and will not requegling from the IRS in connection with the MergeFPP shareholders should be aware
that the Tax Opinions do not bind the IRS and B8 is therefore not precluded from asserting arapnopinion. In addition, the Tax
Opinions are subject to certain assumptions, lioita and qualifications, including but not limitealthe truth and accuracy of certain
representations made by AE and RFPP, includingesgmtations in certain certificates to be deliveécecbunsel by the respective
management of AE and RFPP.

REPORTING REQUIREMENTS. Each holder of RFPP Comi8totk that receives AE Common Stock in the Merg#ib& required to
retain records and file with such holder's federabme tax return a statement setting forth ceff@its relating to the Merger.

THE FOREGOING DISCUSSION IS A SUMMARY OF CERTAIN MFERIAL FEDERAL INCOME TAX

CONSEQUENCES OF THE MERGER, WITHOUT REFERENCE TOETPARTICULAR FACTS AND CIRCUMSTANCES OF ANY
PARTICULAR HOLDER OF RFPP COMMON STOCK. IN ADDITIONTHIS DISCUSSION DOES NOT ADDRESS ANY NON-
INCOME TAX OR
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ANY FOREIGN, STATE OR LOCAL TAX CONSEQUENCES OF THEERGER. EACH RFPP SHAREHOLDER IS STRONGLY
URGED TO CONSULT WITH SUCH HOLDER'S TAX ADVISOR TOETERMINE THE PARTICULAR UNITED STATES FEDERAL,
STATE, LOCAL OR FOREIGN INCOME OR OTHER TAX CONSE@MCES OF THE MERGER TO SUCH HOLDER.

REGULATORY APPROVALS

The Hart-Scott-Rodino Antitrust Improvements Actl®76 prohibits AE and RFPP from completing the ¢éemntil after the companies
have furnished certain information and materialh#Antitrust Division of the Department of Justithe "Antitrust Division") and the
Federal Trade Commission (the "FTC") and a requiveiting period has ended. On June 19, 1998, thgpaaies furnished the requisite
information and materials to the Antitrust Divisiand the FTC and, on June 29, 1998, AE and RFP® ntified that the waiting period had
been terminated. However, the Antitrust Divisioml @ime FTC will continue to have authority to chatie the Merger on antitrust grounds
before or after the Merger is complete. In thatrdgat any time before or after the consummatfahe@Merger, the Antitrust Division, the
FTC or any state could take such action under tititrast laws as it deems necessary or desiraleeipublic interest, including seeking to
enjoin the consummation of the Merger or seekingsliture of substantial assets of AE or RFPP.aeiparties may also seek to take legal
action under the antitrust laws under certain cirstances.

Prior to consummation of the Merger, RFPP may beired to obtain approval from the New Jersey Dipant of Environmental Protection
under the New Jersey Industrial Site Recovery ASRA"). On June 24, 1998, RFPP submitted an apptio for an exemption from ISRA's
provisions. On June 29, 1998, RFPP received nttatesuch exemption had been granted.

RESALE RESTRICTIONS

All shares of AE Common Stock received by RFPPelhalders in the Merger will be freely transferalgrgept that shares of AE Common
Stock received by persons who are deemed to bi#d&$" (as such term is defined under the Seiesrict of 1933) of RFPP prior to the
Merger may be resold by them only in transacticersnitted by the resale provisions of Rule 145 urtderSecurities Act of 1933 (or Rule
144 under the Securities Act of 1933 in the cageeetons who become affiliates of AE) or as otheevgermitted under the Securities Act of
1933. Persons who may be deemed to be affiliat&&P or AE are those individuals or entities ttwattrol, are controlled by, or are under
common control with, such company and may inclusitain officers and directors of such company, el &s principal shareholders of such
company. In addition, in order for the Merger tabify for pooling of interests treatment, affilistef RFPP may not sell (subject to certain
MINIMIS exceptions), or in any other way reducelsperson's relative risk with respect to, the shaféAE Common Stock acquired
pursuant to the Merger until after such time ash&E published financial results covering at le@sti&ys of combined operations of AE and
RFPP.

The Merger Agreement requires RFPP to use all redide efforts to deliver or cause to be delivereAE from each affiliate of RFPP a let
to the effect that such person will not (a) offeisell, transfer, or otherwise dispose of any efghares of AE Common Stock issued to such
person pursuant to the Merger, unless (i) such salesfer or other disposition has been registaretr the Securities Act, (ii) such sale,
transfer or other disposition is made in conformifth Rule 145 under the Securities Act or

(iii) in the opinion of counsel or pursuant to a"action" letter obtained from the Commission bgtsperson, such sale, transfer or other
disposition is exempt from registration under tiee8ities Act; or (b) sell or otherwise reducerigk with respect to the shares of AE
Common Stock issued to such person pursuant tblénger in manner that would jeopardize qualificatas the Merger for pooling of
interests treatment.
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AE may place legends restricting transferabilityhef shares of AE Common Stock issued to affiliafdRFPP pursuant to the Merger on the
certificates representing such shares. AE alsoissaye appropriate stop transfer instructions tardnesfer agent for the AE Common Stock
with respect to such restrictions.

NO APPRAISAL RIGHTS

Section 14A:11-1 of the NJBCA provides appraisgihts (sometimes referred to as "dissenters' righdsshareholders of New Jersey
corporations in certain situations. Appraisal rigtitowever, are not available to shareholdersid\a Jersey corporation, such as RFPP (a)
whose securities are listed on a national secsiritiehange or are held of record by 1,000 or molgehs on the Record Date; or (b) whose
shareholders will receive (i) cash, (ii) sharedigattions or other securities which, upon consuniomadf the merger, will either be listed on a
national securities exchange or held of record,B®d or more holders; or (iii) a combination oflt@nd such securities. Therefore, because
the RFPP Common Stock is listed in the AmericarlSExchange, RFPP shareholders will not have apgireghts under the NJBCA with
respect to the Merger.

THE MERGER AGREEMENT

The following is a brief summary of the materiabyisions of the Merger Agreement, a copy of whiglattached as Appendix A to this Prc
Statement/Prospectus and is incorporated hereiafbyence. This summary is qualified in its entirey reference to the full text of the
Merger Agreement. You are urged to read the MehAggeement in its entirety.

GENERAL

Subject to the terms and conditions of the Merggre&ment, at the Effective Time, Warpspeed, thsididry created by AE solely for
purposes of the Merger, will be merged with and REPP, and the separate corporate existence gfspvaed will thereupon cease. RFPP
will be the surviving corporation in the Merger anil be a wholly owned subsidiary of AE. RFPP gtaslders will become stockholders of
AE.

After the satisfaction or waiver of all of the cdatimhs to the Merger, provided that the Merger Agment has not been terminated or
abandoned, AE and RFPP will cause a Certificatdariger (the "Certificate of Merger") meeting thgua@ements of Section 14A:10-4.1 of
the NJBCA to be executed and filed with the NevgdgiSecretary of State. The Merger shall beconset@fe at (a) the time of filing of the
Certificate of Merger with the New Jersey Secret#r$tate or (b) such later time as agreed by #tgs hereto and designated in the
Certificate of Merger.

CONSIDERATION TO BE RECEIVED IN THE MERGER
EXCHANGE RATIO

As a result of the Merger and without any actiorttenpart of the RFPP shareholders, the RFPP ghldezk will acquire the right to receive,
in exchange for each share of RFPP Common Stotkhésw own, a fraction of a share of AE Common 8tegual to the Exchange Ratio. If
the Closing Price (defined below) of the AE Comn&iack is more than $12.11 and less than $16.3%thbange Ratio will be determined
by dividing 3,750,000 by the number of shares oPRECommon Stock issued and outstanding immediptaly to the Merger. If the Closir
Price is $12.11 or less, then the Exchange Ratidwicalculated by dividing $3.74 by the ClosimgcE, except that the total number of
shares of AE Common Stock to be issued in the Mexgenot be more than 4,000,000. If the ClosimicP is $16.39 or greater, the
Exchange Ratio will be calculated by dividing $56the Closing Price, except that the total nundieshares of AE Common Stock to be
issued in the Merger will not be less than 3,500,00
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For purposes of calculating the Exchange Ratiopsiy Price" means the average closing price oAth&€€ommon Stock, as reported in T
WALL STREET JOURNAL, EASTERN EDITION, for each di¢ 10 consecutive Trading Days immediately precgthe third Trading De
prior to the Special Meeting. "Trading Day" meardag on which trading is conducted on the NasdatipNal Market. No fractional shares
AE Common Stock will be issued in the Merger. EREPP shareholder that otherwise would be entideédeive a fractional share of AE
Common Stock shall receive, in lieu of such fragdiiosshare, cash in an amount equal to such fraatigdtiplied by the Closing Price, less any
taxes that may be required to be withheld from sagh. No interest will be paid or accrued on #h&hcso payable to any of the RFPP
shareholders.

AE does not expect to declare any dividends orAtBeCcommon Stock in the foreseeable future. In thenethat such dividends are declared
by the AE Board after the Effective Time, no dividis will be paid with respect to any shares of Adfmthon Stock that an RFPP shareho
has the right to acquire until such RFPP sharehdlds surrendered its RFPP Common Stock for exehang

TREATMENT OF RFPP OPTIONS

At the Effective Time, each option to purchase RERPmon Stock granted under one of RFPP's stodroptans (collectively "RFPP
Options") that remains outstanding and unexerdis@dediately prior to the Effective Time shall bewerted into an option to purchase AE
Common Stock (collectively, "Substituted OptionsSSubstituted Options shall be exercisable on theedgrms and subject to the same
conditions as had been applicable to the relatdelFRBption, except that (a) the number of sharésEso€ommon Stock underlying a
Substituted Option shall be equal to the numbehafes of RFPP Common Stock underlying the suREB®P Option multiplied by the
Exchange Ratio and rounded to the nearest wholdeayrand (b) the exercise price per share of atfutesi Option shall be equal to the
exercise price of the subject Company Option diditg the Exchange Ratio and rounded to the neeeest AE intends to convert RFPP
Options that qualified as incentive stock optiomihin the meaning of Section 422 of the Code, idiatly prior to the Effective Time into
Substituted Options that qualify as ISOs immedjatellowing the Effective Time, to the extent pettad by Section 422 of the Code and any
applicable terms of the RFPP stock option plans.

On or prior to the Effective Time, AE shall file thithe Securities and Exchange Commission (the 'l8isgion") a registration statement
under the Securities Act of 1933 relating to tleiace of AE Common Stock underlying the Substit@gtions or shall cause such AE
Common Stock to be included in an effective Regigin Statement on Form S-8 relating to one or nebrsE's stock option plans. So long
as any Substituted Options remain outstanding, #dll sise its best efforts to maintain the effeate®s of the registration statement or
statements relating to the Substituted Options {amdaintain the current status of the prospectysaspectuses related thereto). At or prior
to the Effective Time, AE shall take all corporation necessary to reserve for issuance a suffioiember of shares of AE Common Stock
for delivery upon exercise of the Substituted Qmio

EXCHANGE PROCEDURES

At the Effective Time, all shares of RFPP CommoocEtoutstanding immediately prior to the EffectiMene shall be cancelled and shall
cease to exist, and the RFPP shareholders sha# te&ave any rights with respect to such shdrB&BP Common Stock, except the righ
receive upon surrender of a certificate represgrgurch shares of RFPP Common Stock (a "Stock @atsf), (a) the number of shares of
Common Stock equal to the Exchange Ratio multighgthe number of shares of RFPP Common Stocksepted by the Stock Certificate,
and (b) cash in lieu of any fractional share of @&mmon Stock.

AE shall deposit with BankBoston, N.A. (the "Exchgamgent"), for the benefit of the RFPP sharehadiar exchange in accordance with
the Merger Agreement, certificates representingsttages
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of AE Common Stock to be issued in connection witth Merger ("AE Certificates") and cash in an ant@qual to AE's good faith estimate
of the cash in lieu of fractional shares expecteblg payable to the RFPP shareholders. AE maigurof issuing AE Certificates, make book-
entry notations pursuant to established book-gmgedures of the Exchange Agent.

Promptly after the Effective Time, the Exchange #tgsill mail to each record holder of RFPP Commaaocg, a letter of transmittal to be
used by such holders to forward their Stock Cesifs to the Exchange Agent, together with instvastfor effecting the surrender of Stock
Certificates in exchange for AE Certificates. Ugmwaper surrender to the Exchange Agent of a StaakifiCate for cancellation, accompan
by a related letter of transmittal, the holderwéls Stock Certificate will be entitled to receiad &n AE Certificate representing that number
of shares of AE Common Stock the RFPP sharehokethe right to receive in exchange therefor, dshdn lieu of any fractional shares and
(c) any unpaid dividends or distributions which BRIEPP shareholder has the right to receive in ctse¢he Stock Certificate surrendered.
The Exchange Agent will then cancel the surrend&tedk Certificate. RFPP SHAREHOLDERS SHOULD NOTNEETHEIR STOCK
CERTIFICATES TO AE, RFPP OR THE EXCHANGE AGENT UNTTHEY RECEIVE A LETTER OF TRANSMITTAL.

In the event that any Stock Certificate has beset) &iolen or destroyed, upon the making of amlafit of that fact by the RFPP shareholder
claiming that such Stock Certificate has been kisten or destroyed and, if required by AE, thstimgy by such RFPP shareholder of a bond
in such amount as AE may direct as indemnity againg claim that may be made against it with resfesuch Stock Certificate, the
Exchange Agent will issue in exchange for such lsislen or destroyed Stock Certificate the shafésE Common Stock and cash
deliverable in respect thereof pursuant to the leAgreement.

One year after the Effective Time, the Exchangemigéall deliver to RFPP any portion of the AE Coom$tock or cash deposited with the
Exchange Agent that remains unclaimed by the RFRReholders. Thereafter, RFPP shareholders thatmavsurrendered their Stock
Certificates for exchange shall look to RFPP fdivéey of AE Certificates, cash in lieu of fractiainshares and any unpaid dividends or
distributions which the RFPP shareholder has tijig tb receive in respect of the Stock Certifidhn held, in any such case without inter

REPRESENTATIONS AND WARRANTIES

The Merger Agreement contains various represemstnd warranties of AE and RFPP relating to, anuthgr things: (a) the due
organization and standing of RFPP and AE and siradgporate matters; (b) the capital structureBEPP and AE; (c) the authorization,
execution, delivery and enforceability of the Mardgreement; (d) the absence of conflicts undertelngor bylaws and violations of any
instruments or law, and the obtainment of requa@asents or approvals; (e) certain documents fijedach of RFPP and AE with the
Commission and the accuracy of information conthitierein; (f) the absence of investigations atigldiions; (g) conduct of business in the
ordinary course and the absence of certain chasrgesiterial adverse changes; (h) taxes; (i) mateoiatracts; (j) intellectual property rights;
(k) employee benefit plans of RFPP; (1) qualificatifor pooling of interests accounting treatmemt) brokers and finders fees with respect to
the Merger; (n) RFPP's receipt of a fairness opiffiiom its financial advisor; (0) RFPP's lack ofrewship of the capital stock of AE; (p)
environmental matters; and (q) information conaggrpersons who are or could be deemed to be &#8liaf RFPP within the meaning of
Rule 145 under the Securities Act of 1933.

The representations and warranties of each of RIFIFAE will not survive the closing of the Mergegi&ement.
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CONDUCT OF BUSINESS PENDING THE MERGER

Each of RFPP and AE has agreed that, prior todghsewummation of the Merger, unless the other pagtges in writing or as otherwise
required or permitted by the Merger Agreement, agnather things, it (a) will conduct its operaticarcording to its usual, regular and
ordinary course in substantially the same mannepaducted prior to entering into the Merger Agreeain(b) will use its reasonable efforts
to preserve intact its business organizations aodwill, keep available the services of its off€@and employees and maintain satisfactory
business relationships; and (c) will not take adithat would (i) change its capital structureher tights of its security holders,

(i) prevent the Merger from qualifying as a tardrreorganization, (iii) prevent the Merger froninigeaccounted for as a pooling of interests
transaction.

EXCLUSIVITY

By entering into the Merger Agreement, RFPP agtedblereupon cease any then existing discussionsgmtiations with any and all persc
(other than AE) with respect to acquisition ofallany material portion of the assets of, or anyitggnterest in, RFPP or any business
combination with RFPP.

RFPP also agreed that, following execution of therdér Agreement, it would not encourage, solicttipipate in or initiate discussions or
negotiations with any person or group (other th&ahd its affiliates) concerning a business contlmnamerger, sale of material assets, sale
of shares of capital stock or similar transactiovolving RFPP (a "Transaction"). RFPP also agreatlit would not provide any non-public
information regarding itself to any person or gramipespect of a Transaction, unless and untis@@h person or group submits a written
proposal to the RFPP Board relating to such Trdisatan "Alternative Proposal”), (b) such persomgmup enters into confidentiality
agreements with RFPP with respect to the informatieing provided, and (c) the RFPP Board, by migjmate, determines in its good faith
judgment, based as to legal matters on the ad¥ilegal counsel, that failing to take such actioowd constitute a breach of the RF

Board's fiduciary duty.

EMPLOYEE MATTERS

With respect to the RFPP Personnel that continygi@ment with RFPP following the Effective Time, Afas agreed to provide, for two
years following the Effective Time, employee comgetion and benefit plans, programs and arrangeménch collectively for the RFP
Personnel, as a whole, are in the aggregate stib#fianomparable to the compensation and benéditgy programs and arrangements
generally provided to RFPP Personnel prior to tfiedive Time. AE also has agreed that it will cadise benefit plans covering the RFPP
Personnel to continue to recognize the serviceitooéduch persons accrued as of the Effective Tumaer the RFPP benefit plans, for
purposes of participation, eligibility and vestiofjbenefits, to the extent permissible by the teoffisuch benefit plans.

INDEMNIFICATION AND INSURANCE

The RFPP Certificate and the Bylaws of RFPP (tHePR Bylaws") include provisions that provide inddioation to the current officers,
directors and employees of RFPP and certain offemified persons ("Indemnified Persons"). AE haged that it will not cause such
provisions to be amended, repealed or otherwisafreddor a period of six years from the EffectiVane in any manner that would affect
adversely the rights of the Indemnified Person& wespect to actions or events occurring prioheHEffective Time. AE also has agreed to
cause RFPP to maintain, for at least six years ftarEffective Time, directors' and officers' lidlgiinsurance covering the RFPP directors
and officers that are currently covered by RFPR&ctbrs' and officers’ liability insurance policy.
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CONDITIONS

The respective obligations of RFPP and AE to comsata the Merger are subject to the fulfillment afle of the following conditions, ama
others:

(a) the Merger Agreement and the transactions ogpitged thereby shall have been approved by thgeh®bf the issued and outstanding
shares of capital stock of RFPP; (b) the waitingqueapplicable to the consummation of the Mergatar the HSR Act will have expired or
been terminated; (c) none of the parties to theggleAgreement will be subject to any order or iion which prohibits the consummation
of the transactions contemplated by the Merger &ent; (d) the Registration Statement will haveobse effective under the Securities Act
and no stop order with respect thereto shall leffact, and all material approvals under state i$@esi laws relating to the issuance or trading
of the AE Common Stock to be issued to RFPP shatetwsin connection with the Merger will have beeceived; (e) all material consents,
authorizations, orders and approvals of (or filiogsegistrations with) any governmental commisshorard or other regulatory body required
in connection with the execution, delivery and parfance of the Merger Agreement will have beeninbthor made, except for filings in
connection with the Merger and any other documesish may be required to be filed after the Effeetiime; and

(f) the AE Common Stock to be issued to RFPP slwddehs in connection with the Merger will have begproved for listing on the Nasdaq
National Market, subject only to official notice isbuance

TERMINATION

The Merger Agreement may be terminated (a) by niemrasent of AE and RFPP;

(b) by either AE or RFPP if (i) the Merger has hetn consummated by December 31, 1998, or (iilREeP shareholders do not approve the
Merger at the Special Meeting, or (iii) a courigmvernment or administrative agency takes actiaestrain or prohibit the Merger; (c) by
RFPP if the RFPP Board determines, in accordanttethhe Merger Agreement, that terminating the MeAgreement and abandoning the
Merger is required by its fiduciary duties; or () AE if the RFPP Board withdraws or modifies imanner materially adverse to AE its
approval of the Merger Agreement or the Mergereaommends an Alternative Proposal. The Merger Agese also may be terminated by
the nonbreaching party in the event of a material breddmg of the representations, warranties, covenamégreements of the other part
the Merger Agreement.

TERMINATION FEE

If (i) the Merger Agreement is terminated (A) by RFbecause the RFPP Board determines, in accorddthcéne Merger Agreement, that
terminating the Merger Agreement and abandoningvtbiger is required by its fiduciary duties; or (B) AE because the RFPP Board
withdraws or modifies in a manner materially adeeis AE its approval of the Merger Agreement orMerger or recommends an
Alternative Proposal, or (C) by either AE or RFBB¢ause the RFPP shareholders do not approve tlgeiMe the Special Meeting, and (ii)
in any of such events, a proposal with respectToaasaction has been made, and

(iii) within six (6) months after termination oféhMerger Agreement, RFPP enters into an agreem#ntegpect to a Transaction or a third
party acquires beneficial ownership of 50.1% or enmirthe RFPP Common Stock then outstanding, tH&PPRwill be required to pay to AE
fee of $2,000,000. The fee would be payable withvo (2) business days after execution of such ageeé or consummation of such
acquisition.
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EXPENSES

Whether or not the Merger is consummated, all caistsexpenses incurred in connection with the MefAggeeement and the transactions
contemplated thereby shall be paid by the partyriiieg such expenses, except as expressly provdéd Merger Agreement and except
the filing fee in connection with the filing of tHRegistration Statement with the Commission ance#tpenses incurred in connection with
printing and mailing this Proxy Statement/Prospgdctuall be shared equally by RFPP and AE.

AMENDMENT

The Merger Agreement may be amended by the pahtesto, by action taken by their respective Boaffd3irectors, at any time before or
after approval of matters presented in connectiith the Merger by the shareholders of RFPP andhAlEafter any such shareholder
approval, no amendment will be made which by lagunees the further approval of shareholders withahataining such further approval. The
Merger Agreement may not be amended except bysdrument in writing signed on behalf of each of plagties to the Merger Agreement.

COMPARISON OF THE RIGHTS OF RFPP
AND AE STOCKHOLDERS

GENERAL

RFPP is a New Jersey corporation, subject to theigions of the NJBCA. AE is a Delaware corporatismbject to the provisions of the
Delaware General Corporation Law (the "DGCL").H&étMerger is consummated, the holders of RFPP Cantack will become holders
AE Common Stock and their rights will then be goest by the Certificate of Incorporation of AE (& Certificate™), the Bylaws of AE
(the "AE Bylaws") and the DGCL. Set forth below #ne material differences between the rights odR&FPP shareholder under the RFPP
Certificate, the RFPP Bylaws and the NJBCA, onahe hand, and the rights of an AE stockholder utfte AE Certificate, the AE Bylaws
and the DGCL, on the other hand. This summary doepurport to be an exhaustive list or a detadlescription of the provisions discussed
and is qualified in its entirety by reference te fhll text of the NJBCA, the DGCL and the consgitttdocuments of each corporation.

VOTING POWER

If the Merger is completed, RFPP shareholdershailtl between 3,500,000 and 4,000,000 (dependirtheixchange Ratio) of the
26,095,976 to 26,595,976 shares of AE Common Stwatkwould have been outstanding at the consummafithe Merger, had the Merger
been consummated on August 31, 1998. Douglas St&dbhief Executive Officer, President and ChaimmmBAE, owns 12,139,500 shares
of AE Common Stock, which will represent approxiglat45.6% to 46.5% (depending on the Exchange Rafithe outstanding AE
Common Stock subsequent to the Merger (based amutider of shares of AE Common Stock outstandingugust 31, 1998). Following
the Merger, therefore, RFPP shareholders will msspss the same relative voting power on matter® @uvote of the stockholders of AE as
they possessed prior to the Merger with respeBRRBP. See "Risk Factors--Control by Managementaimttipal Stockholder" and
"Beneficial Ownership of AE Common Stock." Neitllee RFPP Certificate nor the AE Certificate perroiimulative voting in the election
of directors.

AUTHORIZED CAPITAL

RFPP. The authorized capital stock of RFPP consist9,000,000 shares of RFPP Common Stock. Asugfuat 31, 1998, 12,152,270 shares
of RFPP Common Stock were outstanding.
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AE. The authorized capital stock of AE consist80f000,000 shares of AE Common Stock and 1,000s880:s of AE Preferred Stock. As
August 31, 1998, 22,595,976 shares of AE CommookStad no shares of AE Preferred Stock were oudgignThe AE Board of Directors
is authorized to issue, without any further votaction by the AE stockholders, Preferred Stockeries and to fix or alter the designation,
powers, preferences and rights of the shares &f @ach series.

AMENDMENT OF CHARTER OR BYLAWS

RFPP. Pursuant to the NJBCA, an amendment of thegions of the RFPP Certificate generally requtresapproval of the RFPP Board ¢
the affirmative vote of a majority of the votes tthg the shareholders entitled to vote thereoa,gtiorum exists. However, the RFPP
Certificate provides that an 80% vote of sharelrsléerequired to alter, amend or repeal the prongsof the RFPP Certificate concerning
approval of certain business combinations involdimgrested Shareholders (as defined therein)cd¢onraance with the NJBCA and the RFPP
Bylaws, the RFPP Board has the power to make, afttdrrepeal RFPP Bylaws, but Bylaws made by theFRB®&ard may be altered and
repealed, and new Bylaws made, by the stockholtteamy regular or special meeting. The shareholdessprescribe that any particular
Bylaw made by them may not be altered or repeajetids RFPP Board.

AE. The DGCL provides that the certificate of ingoration of a corporation may be amended with gpg@val of the board of directors and
the affirmative vote of a majority of the outstamglishares of capital stock entitled to vote ther@mah a majority of the outstanding stock of
each class entitled to vote as a class thereoessitthe corporation's charter requires a largeepéaige. The AE Certificate provides that a 66
2/3% majority vote of all of the then-outstandirgages of voting stock, voting together as a sitdss, is required to alter, amend or repeal
the provisions of the AE Certificate involving {he liability of directors to the corporation ani) @mendments to the AE Certificate. The
DGCL provides that the power to adopt, amend apdakbylaws shall be in the stockholders entitteddte; provided that any corporation
may, in its certificate of incorporation, conferampthe directors the nonexclusive power to adaptrad and repeal bylaws. The AE
Certificate gives the AE Board the power to adaptend or repeal the AE Bylaws. The AE Certificds® grovides that stockholders shall
have the power to alter or amend the AE Bylawsdopanew Bylaws only by the affirmative vote ofl@dst 66 2/3% of the voting power of

all of the then-outstanding shares of voting stock.

SIZE AND CLASSIFICATION OF THE BOARD OF DIRECTORS

RFPP. Under the NJBCA, subject to any provisiongaoed in a New Jersey corporation's certificdt@@orporation, the corporation's
bylaws must specify the number of directors or mevhat the number of directors not be less thatat@d minimum or more than a stated
maximum. The RFPP Bylaws provide that the total benof directors will be established by the RFPRf8drom time to time and shall not
be fewer than three nor more than twelve. RFPRentlyr has four directors. As permitted by the NJB@# RFPP Board is divided into thi
classes, each as nearly equal in number as passiliteone class being elected annually for staggjéinree-year terms.

AE. The DGCL provides that the number of directiall be fixed by, or in the manner provided in liyéaws, unless the certificate of
incorporation fixes the number of directors. The Btaws provide that the authorized number of dvecof the corporation shall be fixed
resolution duly adopted by the AE Board. The nundfetirectors currently authorized under such arBaasolution is six, and AE currently
has six directors. Subject to the rights of holddrany series of AE Preferred Stock to elect aolditl directors under specified circumstan
AE directors are elected at each annual meetirsgookholders for a term of one year. The AE Cedife and the AE Bylaws do not provide
for staggered terms of directors.
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REMOVAL OF DIRECTORS

RFPP. The NJBCA provides that, unless a corporatizgrtificate of incorporation otherwise providdsectors with staggered terms may be
removed only for cause and requires that the rehraf@irectors be approved by the affirmative vofeéhe majority of the votes cast by the
holders of shares entitled to vote for the electibdirectors. The RFPP Bylaws contain these sammegions with respect to a classified
board of directors and further provide that the REB®ard shall have the power to remove directarsdase and to suspend directors pen

a final determination that cause exists for removal

AE. The DGCL provides that, in the case of a caafion whose board of directors is not classifiateaors may be removed, with or withc
cause, by the holders of a majority of the shdren entitled to vote at an election of directorsder the DGCL and the AE Bylaws, and
subject to the rights of the holders of any classevies of AE stock and any limitations improveddw, any director may be removed, with
or without cause, by a majority of the outstandihgres, entitled to vote at an election of dirextor

VACANCIES ON THE BOARD

RFPP. The RFPP Bylaws provide that at each anneating of shareholders, if authorized by a resotutif the RFPP Board, directors may
be elected to fill any vacancy on the RFPP Boagamdess of how such vacancy shall have been cietlhe RFPP Bylaws further provide
that any directorship not filled at the annual mmgtany vacancy, however caused, occurring irRREP Board, and newly created
directorships resulting from an increase in thénaxized number of directors may be filled by therafative vote of a majority of the
remaining directors, even though less than a quariutine RFPP Board, or by a sole remaining diredadirector so elected by the RFPP
Board shall hold office for a term expiring at #renual meeting of shareholders at which the teroffafe of the class of which such director
has been elected expires and until such directocsessor shall have been duly elected and quhlifiey directorship not filled by the RFPP
Board may be filled by the shareholders at an dnmeeting or at a special meeting of shareholdalted for that purpose.

AE. The AE Certificate provides that, subject te tights of the holders of any series of AE Pref@stock, any vacancies on the AE Board
resulting from death, resignation, disqualificatioemoval or other causes and any newly createdtdirships resulting from any increase in
the number of directors shall, unless the AE Bamtérmines by resolution that any such vacancieewty created directorships shall be
filled by the stockholders, except as otherwisevjoled by law, be filled only by the affirmative wbf a majority of the directors then in
office, even though less than a quorum of the ABrBpand not by the stockholders. A director setetkshall hold office for the remainder
of the full term of the director for which the vaxy was created or occurred and until such directmccessor shall have been elected and
qualified.

DIRECTOR CONFLICT OF INTEREST TRANSACTIONS

RFPP. The NJBCA generally permits transactions éetwa New Jersey corporation and one of its directoa corporation in which one of
its directors is interested if: (i) the contractotiher transaction is fair and reasonable as t@ahgoration at the time it is authorized, approved
or ratified; (ii) the common directorship or intstés disclosed or known to the board or committee the board or committee authorizes,
approves or ratifies the contract or transactiomgnimous written consent, provided at least areztbr consenting is disinterested, or by
the affirmative vote of a majority of the disintsted directors even though less than a quoruniij)othé common directorship or interest is
disclosed or known to the shareholders, and th#yaae, approve or ratify the contract or trangactUnder the NJBCA, a New Jersey
corporation may loan money to, or guarantee thiggatibn of, a director if, in the judgment of theard, such action may reasonably be
expected to benefit the corporation.
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AE. The DGCL generally permits transactions betwa&elaware corporation and one of its directorsfficers or a corporation in which

one of its directors or officers is a director ffiaer or has a financial interest if:

(i) the material facts as to the relationship aeiast and as to the contract or transaction amadied or known to the board or committee and
the board or committee in good faith authorizescinatract or transaction by the affirmative voteaaghajority of the disinterested directors
even though less than a quorum; (ii) the mateaetsf as to the relationship or interest and alsgadntract or transaction are disclosed or
known to the stockholders entitled to vote theremd they specifically approve in good faith byestite contract or transaction, or (iii) the
contract or transaction is fair as to the corporatit the time it is authorized, approved or retifby the board of directors, a committee or the
stockholders. Under the DGCL, a Delaware corponatiay loan money to, or guarantee the obligatiormy officer or employee of the
corporation, including an officer or employee whaidirector whenever, in the judgment of the bosudh action may reasonably be
expected to benefit the corporation.

STOCKHOLDER MEETINGS; STOCKHOLDER ACTION WITHOUT A MEETING

RFPP. The RFPP Bylaws provide that special meetihghareholders may be called by the Presidetiiteoforporation or by a majority of
the RFPP Board. Additionally, under the NJBCA, sadpecial meeting may be called for good causesiy the holders of not less than
10% of all the outstanding shares of RFPP stodkleshto vote at the meeting. The RFPP Bylaws mitevhat, unless otherwise provided by
the RFPP Certificate (such as in connection witlla@® business combinations) or by law, a majasityhe votes cast is generally required for
any action, other than the election of directoystie shareholders of RFPP, provided that a quasymesent. In general, the holders of sh
entitled to cast a majority of the votes at an RER&eholder meeting will constitute a quorum. Hesvewhenever the holders of any clas
series of shares are entitled to vote separatelyspecified item of business, the holders of shangitled to cast the majority of the votes of
such class or series shall constitute a quorurthfotransaction of such specified item of business.

The NJBCA provides, and the RFPP Certificate anBRBylaws allow, that any action required or petexito be taken at a shareholder
meeting, other than the annual election of direstoray be taken without a meeting, without pridiceoand without a vote, upon the written
consent of the shareholders who would have beéiheenib cast the minimum number of votes which lddee necessary to authorize such
action at a meeting at which all shareholdersledtio vote thereon were present and voting. Exaeger certain circumstances in which it
solicited consents or proxies for consents fronsladireholders who would have been entitled to &btemeeting and gave naotice to all other
shareholders who would have been entitled to natiGemeeting, the corporation, upon receipt ahdl&ion of the requisite number of
written consents, must promptly notify all non-censng shareholders, who would have been entitlgtbtice of a meeting to vote upon such
action, of the action consented to, the propostttie date of such action, and any conditiong@ient to such action. Such notification
must be given at least 20 days in advance of thpqgzed effective date of such action in the casmgfaction taken pursuant to Chapter 1
the NJBCA (relating to mergers, consolidation, asitjon of all capital shares of a corporation aade of assets), and at least 10 days in
advance in the case of any other action.

AE. The AE Certificate provides that special meggiof stockholders may be called by the Chairmahe®fAE Board, the Chief Executive
Officer, or the AE Board pursuant to a resolutidopted by a majority of the total number of authed directors (whether or not there exist
any vacancies in previously authorized directorslaipthe time any such resolution is presenteldad@bard of Directors for adoption). The
AE Bylaws further provide that special meetingstfckholders may also be called by the Presidehy ¢ine holders of shares entitled to cast
not less than ten percent (10%) of the votes atrbeting. A request for a special meeting calle@dny person or persons other than the AE
Board must be in writing, specifying the generalina of the business proposed to be transactednastibe delivered personally or sent by
registered mail or by telegraphic or other facsgnibnsmission to
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the Chairman of the AE Board, the President oiSteeretary of the corporation. No business maydresticted at such special meeting
otherwise than specified in such notice. The AEaBd provide that, except as otherwise providedaly the AE Certificate (such as in
connection with changes to the Bylaws and certaioles of the AE Certificate) or the AE Bylaws| attion taken by the holders of a
majority of the vote cast, excluding abstentionsrey meeting of stockholders at which a quoruprésent, will be valid and binding on AE.
In general, the holders of a majority of the outdiag shares of stock entitled to vote will congéta quorum. However, where a separate
by class or series is required, except where otiserprovided by law, the AE Certificate or the AERl&vs, a majority of the outstanding
shares of such class or series shall constituteeuqm with respect to the vote on that matter.

The DGCL and the AE Bylaws each provide that, itetberwise provided in the AE Certificate, anyi@trequired by statute to be taken at
any annual or special meeting of the stockhold®rany action which may be taken at any annuapecigl meeting of the stockholders, may
be taken without a meeting, without prior noticel anthout a vote if a consent in writing, settirggth the action so taken, shall be signed by
the holders of outstanding stock having not leas thhe minimum number of votes that would be nergd® authorize or take such action at
a meeting at which all shares entitled to votegbernwere present and voted.

STOCKHOLDER PROPOSALS; NOMINATION OF DIRECTORS BY S TOCKHOLDERS

RFPP. The RFPP Bylaws provide that a shareholderisvh shareholder of record on the record date &irareholder meeting and who will
continue to be entitled to vote at the meeting syacify business to be conducted at the meetimgrdniding a written notice to the
corporation setting forth: (i) a general descriptad each item of business to be brought beforertbeting,

(i) the name and address of the shareholder piogas bring such item of business before the mgetind (iii) a representation that the
shareholder intends to appear in person or by pabtiyge meeting. The aforementioned notice musidagessed to the President of the
corporation and delivered personally to, or be ethib and received by, the corporation at its jpalcexecutive offices ten (10) days prior to
the date of the meeting, or if less than ten (EQ)schotice of the meeting is provided, on the thiagl prior to the meeting. The presiding
officer of the meeting may refuse to consider angifiess that is brought before any meeting of Ré$tRiPeholders otherwise than as provided
above.

The RFPP Bylaws also provide that any RFPP shatehehtitled to vote in the election of directoemigrally may nominate one or more
persons for election as directors at a meeting titgen notice of such shareholder's intention t&ensuch nomination or nominations. Such
notice must be addressed to the Secretary of fp@iadion and delivered personally to, or be maitednd received by, RFPP at its principal
executive offices not later than (i) with respexcat election to be held at an annual meeting afediolders, ninety

(90) days in advance of such meeting, and (ii) wépect to an election to be held at a speciatingeef shareholders for the election of
directors, the close of business on the seventlia@yving the date on which notice of such meetmfjrst given to shareholders. Such na
must set forth: (i) the name and address of theeslodder intending to make the nomination and efghrson or persons to be nominated, (ii)
a representation that the shareholder is a hofdercord entitled to vote at such meeting and id$ésto appear in person or by proxy at the
meeting to nominate the person or persons spedifidte notice, (iii) a description of all arrangemts or understandings between the
shareholder and each nominee and any other pergmrspns pursuant to which the nomination or nations are to be made by the
shareholder, (iv) such other information regarddagh nominee as would have been required in a @tatgment under the proxy rules of the
Exchange Act had the nominee been nominated bRERP Board, and (v) the written consent of eachimeeto serve as a director if
elected. The presiding officer of the meeting maglare invalid any nomination not made in complandgth the foregoing procedure.

AE. The AE Bylaws provide that a stockholder mayngbusiness before an annual meeting by givingcadhereof in writing to the
Secretary of the corporation. Such notice mustdlieeted to or
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mailed and received at the principal executivecefiof the corporation not later than the closeusiness on the sixtieth (60th) day nor ea
than the close of business on the ninetieth (9faly)prior to the first anniversary of the precedyegr's annual meeting; provided, however,
that in the event no annual meeting was held irptBgious year or the date of the annual meetisgoean changed by more than thirty (30)
days from the date contemplated at the time optkeious year's proxy statement, notice by thekstolder to be timely must be so received
not earlier than the close of business on the ieie(90th) day prior to such annual meeting andater than the close of business on the

of the sixtieth (60th) day prior to such annual tm&gor, in the event public announcement of thie @d such annual meeting is first made by
the corporation, fewer than seventy (70) days gddhe date of such annual meeting, the closasiniess on the tenth (10th) day following
the day on which public announcement of the datioh meeting is first made by the corporationtgklsholder's notice to the Secretary
shall set forth as to each matter the stockholdgpgses to bring before the annual meeting: (iief blescription of the business desired to be
brought before the annual meeting and the reaswrehducting such business at the annual medtipthe name and address, as they
appear on AE's books, of the stockholder proposira business, (iii) the class and number of shard& which are beneficially owned by
the stockholder, (iv) any material interest of st@ckholder in such business, and (v) any otherméation that is required to be provided by
the stockholder pursuant to Regulation 14A undergkchange Act. Further, in order to include infation with respect to a stockholder
proposal in the proxy statement and form of praxya stockholder's meeting, stockholders must peowiotice as required by the regulations
promulgated under the Exchange Act. The chairmahe&nnual meeting will, if the facts warrant,efatine and declare at the meeting that
business was not properly brought before the mgetir will declare that any such business shalbadtansacted.

The AE Bylaws also provide that any stockholdethef corporation entitled to vote in the electiordéctors at a meeting of stockholders
may nominate persons at the meeting for electiatirastors. Such nominations must be made purgoairhely notice in writing to the
Secretary of AE in accordance with the notice miovis above. Such stockholder's notice must stt fgras to each person, if any, whom
stockholder proposes to nominate for election eleetion as a director: (A) the name, age, busiaeslress and residence address of such
person, (B) the principal occupation or employnmrguch person, (C) the class and number of sludir&E which are beneficially owned by
such person, (D) a description of all arrangementsderstandings between the stockholder and maminee and any other person or
persons pursuant to which the nominations are todge by the stockholder and (E) any other infoilonatelating to such person that is
required to be disclosed in solicitations of prexier election of directors, or is otherwise regdirpursuant to Regulation 14A under the
Exchange Act (including without limitation such pen's written consent to being named in the préatesent, if any, as a nominee and to
serving as a director if elected); and (ii) asuotsstockholder giving notice, the information riggd to be provided as set forth in the
immediately preceding paragraph. At the requesh®fAE Board, any person nominated by a stockhdtatezlection as a director shall
furnish to the Secretary of AE that informationuigd to be set forth in the stockholder's notitaamination which pertains to the nominee.
The chairman of the annual meeting will, if thetfawarrant, determine and declare at the meetigatimomination was not made in
accordance with the prescribed procedures andledllare that the defective nomination shall beedjarded.

REQUIRED STOCKHOLDER VOTE FOR CERTAIN ACTIONS

RFPP. Under the NJBCA, absent circumstances desthiblow under "--Certain Business Combinations@imare Purchases”, the
consummation of a merger or consolidation involMRIgPP, a corporation incorporated after Januaiy@&9, as a constituent corporation
requires the approval of the RFPP Board and theredffive vote of a majority of the votes cast by tiolders of RFPP stock entitled to vote
thereon, unless RFPP is the surviving corporati@h(g the RFPP Certificate is not amended, (i§ shareholders of RFPP whose shares
outstanding immediately before the effective ddtthe merger will hold the same number of sharet identical designations, preferences,
limitations and
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rights, immediately after the merger, and (iii) thember of voting shares and participating shamstanding after the merger, plus any such
shares issuable on conversion of other securities @xercise of rights and warrants issued putdoaine merger, will not exceed by more
than 40% the total number of voting or participgtshares of RFPP before the merger. Similarly)eafaall or substantially all of RFPP's
assets outside of the regular course of businessyoluntary dissolution of RFPP, requires therapal of the RFPP Board and the
affirmative vote of a majority of the votes castthg holders of RFPP shares entitled to vote tmereo

AE. Under the DGCL, the consummation of a mergaramsolidation involving AE as a constituent cogim requires the adoption by the
AE Board of a resolution approving an agreememefger or consolidation and the affirmative vot@ahajority of the outstanding stock of
the corporation entitled to vote thereon at an ahauspecial meeting of stockholders for the pagof acting on the agreement.
Notwithstanding the foregoing, no vote of AE stogklers is required to authorize the merger if AEhis surviving corporation and (i) tl
agreement of merger does not amend in any respe&E Certificate, (ii) each share of stock of AlEstanding immediately prior to the
effective date of the merger is to be an identicastanding or treasury share of AE after the éffealate of the merger and (iii) either no
shares of common stock of AE and no shares, sexsudit obligations convertible into such stocktarbe issued or delivered under the plan
of merger, or the authorized unissued shares dreéasury shares of common stock of AE to be isemetklivered under the plan of merger
plus those initially issuable upon conversion of ather shares, securities or obligations to baeidor delivered under such plan do not
exceed 20% of the shares of common stock of ARading immediately prior to the effective datettod merger.

STOCKHOLDER INSPECTION RIGHTS; STOCKHOLDER LISTS

RFPP. Under the NJBCA, any shareholder of RFPPhvalsdeen a shareholder for at least six monthdiorhelds, or is authorized by
persons who hold, at least five percent of thetanting shares of any class or series of stockéfiRhas the right, upon at least five days'
written demand, for any proper purpose, to insgieeiminutes of the proceedings of RFPP sharehotdetsecord of shareholders. Further, a
court may compel the production for examinatioralshareholder of the books and records of accaintjtes, and record of shareholders of
RFPP upon proof by such shareholder of proper mérpo

In addition, pursuant to the NJBCA and the RFPRagl the Secretary of RFPP or other officer or aaning charge of the stock transfer
books or shares of the corporation is requiredrépgre a complete list of the shareholders entitieste at a shareholders' meeting or any
adjournment thereof. Such list, among other thingsst be available at the time and place of thetimgand is subject to inspection by any
shareholder for reasonable periods during the mgeti

AE. Under the DGCL, any stockholder shall havertgbt to inspect AE's stock ledger, a list of itsckholders and its other books and
records upon written demand under oath statingtingose thereof if the demand for inspection iserfad a proper purpose. Further, a
stockholder may apply to the Court of Chanceryaioorder to compel such inspection and the Couytsnanmarily order the corporation to
permit the stockholder to inspect the corporatistosk ledger, an existing list of stockholders @sather books and records.

In addition, pursuant to the DGCL and the AE Bylathe Secretary of AE is required to prepare anklenat least ten days before every
meeting of stockholders, a complete list of theldbolders entitled to vote at the meeting. Sudimtigst be open to the examination of any
stockholder, for any purpose germane to the megfiim@ period of at least ten days prior to thestimg and must also be produced and kept
at the time and place of the meeting during thelestime thereof, and may be inspected by any stiden who is present.
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DIVIDENDS AND OTHER DISTRIBUTIONS

RFPP. Under the NJBCA, and subject to any restnistin its certificate of incorporation, a corparatmay declare and pay dividends or
purchase, redeem or otherwise acquire its own shaness, after giving effect thereto,

(i) the corporation would be unable to pay its deds they become due in the usual course of iindmssor (ii) the corporation's total assets
would be less than its total liabilities.

AE. Under the DGCL, the board of directors may dexlknd pay dividends upon shares of the corpotato@pital stock either (i) out of the
corporation's surplus (defined as the excess,yif aithe net assets of the corporation over thpitakof the corporation) or (ii) in case there
shall be no such surplus, out of its net profitstfie fiscal year in which the dividend is declagedi/or the preceding fiscal year, so long a
declaration and payment of such dividends do naate the corporation's certificate of incorporatidlnder the DGCL, a corporation may
repurchase shares of its stock so long as suchateggme does not violate the corporation’s certéicd incorporation and so long as such
purchase is not made when the capital of the catjoor is impaired or if such repurchase would carseimpairment of capital, except that a
corporation may repurchase shares out of capi@ucertain circumstances.

CERTAIN BUSINESS COMBINATIONS AND SHARE PURCHASES

RFPP. The NJBCA contains a provision, known as\ew Jersey Shareholders Protection Act (SectioAsIDA-1 through 14A:10A-6 of

the NJBCA), which provides that a resident domestiporation, such as RFPP, may not engage intaumgirfess combination” (defined to
include, among other things, mergers, share exasaagd asset sales) with any "interested stocktidigenerally, a 10% or greater
stockholder) of such corporation for a period wéfyears following that interested stockholdeiigktacquisition date unless such business
combination is approved by the board of directdrsuzh corporation prior to the stock acquisiti@ted A resident domestic corporation, such
as RFPP, cannot opt out of the foregoing provisions

In addition to the foregoing, no resident domestigporation may engage, at any time, in any busingembination with any interested
stockholder of such corporation other than: (ipaibess combination approved by the board of dirsaif such corporation prior to the stock
acquisition date, (ii) a business combination appdoby the affirmative vote of the holders of twnirds of the voting stock not beneficially
owned by that interested stockholder at a meetitiga for such purpose, or (iii) a business comtmain which the interested stockholder
pays a formula price to all other stockholderss$gtig certain "fair-price" conditions. The busisembination statute will not be applicable
to the Merger because the Merger was approvedebiREPP Board prior to AE becoming an interestecksinlder.

The RFPP Certificate contains a business combimatiticle similar in structure to the New Jersegtste. A "Business

Combination" (defined similarly to the New Jersegyision) with any "Interested Shareholder" (gefigra 20% or greater stockholder)
requires, in addition to any affirmative vote regdi by law or by any other provision of the RFPRtieate, the affirmative vote of the

holders of at least 80% of the combined voting posfehe then outstanding shares of stock of alksks and series of the corporation entitled
to vote generally in the election of directors;\pded, however, that this 80% voting requiremeralisiot be applicable, and only such
affirmative vote as is required by law and any ofhr@vision of the certificate of incorporation #ize applicable, to a Business Combination
that (i) shall have been approved by a majoritthefDisinterested Directors (as defined thereir(jipm which the Interested Shareholder
pays a formula price to all other stockholderss$gitig certain "fair-price" conditions. The 80% wa} requirement of this Article of the RFPP
Certificate will not be applicable to the Mergercbase the Merger was approved by the RFPP Board.

Under the NJBCA, a director of a New Jersey corfananay consider, in discharging his or her duttethe corporation and in determining
what he or she reasonably believes to be in thieiftesest of
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the corporation, any of the following (in additiomthe effects of any action on shareholdersh@)effects of the action on the corporation's
employees, suppliers and customers, (ii) the effetthe action on the community in which the cogtion operates, and (iii) the long-term as
well as the short-term interests of the corporatind its shareholders, including the possibiligtttnese interests may best be served by the
continued independence of the corporation. If,fenliasis of the foregoing factors, the board adadors determines that any proposal or offer
to acquire the corporation is not in the best edepf the corporation, it may reject such proposaiffer, in which event the board of direct
will have no duty to facilitate, remove any obséacto, or refrain from impeding, such proposalféero

The existence of the foregoing provisions could€gult in RFPP being less attractive to a poteatiquiror and (ii) result in RFPP
shareholders receiving less for their shares ofREBmmon Stock than otherwise might be availabteénevent of a takeover attempt.

AE. Under the DGCL, a corporation such as AE mayemgage in any "business combination” (definedi¢tude mergers, share exchanges
and asset sales) with any "interested stockholdgerierally, a 15% or greater stockholder) for agaeof three years following the date that
such stockholder became an interested stockhaldizss (i) prior to the time that such person bexaminterested stockholder, the board of
directors of the corporation approved either thgifess combination or the transaction in whichstioekholder became an interested
stockholder, (ii) upon consummation of the transacby which the stockholder became an interesickbolder, the interested stockholder
owned at least 85% of the voting stock of the caapon outstanding at the time the transaction cemred (excluding certain shares owned
by officers and directors of the corporation andkyee stock plans), or

(iii) at or subsequent to the time that such pefsarame an interested stockholder, the businesbination is approved by both the board of
directors of the corporation and the affirmativéevat an annual or special meeting of stockholdeeat least two-thirds of the outstanding
voting stock of the corporation that is not owngdhee interested stockholder.

The foregoing provisions could have the effect aking it more difficult for AE stockholders to adgpy or of discouraging a third party from
attempting to acquire, control of AE. Such prousic@ould limit the price that certain investors htige willing to pay in the future for shares
of the AE Common Stock. See "Risk Factors--Antietaker Provisions."

DIRECTOR AND OFFICER EXCULPATION AND INDEMNIFICATIO N

RFPP. The NJBCA provides that a corporation magnmagify against certain liabilities and expensegectbr, officer, employee or agent of
the corporation who is made a party to a proceebjngeason of his or her service in such capatity the director, officer, agent or
employee acted in good faith and in a manner l#hereasonably believed to be in or not opposéitktbest interests of the corporation and
(i) in the case of a criminal proceeding, he oz Blad no reasonable cause to believe his or helucbwas unlawful. However, under the
NJBCA, no such indemnification may be made to obehalf of such director, officer, employee or agéa judgment or other fin:
adjudication establishes that such person's admisions were (i) in breach of such person's diitgyalty to the corporation or its
stockholders, (ii) not in good faith or involvingkaowing violation of law, or (iii) resulting in oeipt by such person of an improper personal
benefit. The NJBCA also provides that a corporati@y not indemnify a director, officer, agent or@ayee if such person was found liable
to the corporation in a proceeding by or in thédarrigf the corporation unless, upon proper appleatihe Superior Court or court in which
such proceeding was brought finds such indemnifingtroper in view of all the circumstances of dase. The NJBCA requires a corpora
to indemnify a director, officer, employee or agetio is made a party to a proceeding by reasomsadrther service in such capacity to the
extent that such individual has been successfsligh proceeding. The NJBCA permits a corporaticadicance expenses to a director,
officer, employee or agent of the corporation urmbgtain conditions.
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The RFPP Certificate provides that, to the fulkegent permitted by the laws of the State of Nekgelg directors or officers of RFPP shall
not be liable to RFPP or its shareholders for bred@ny duty owed to RFPP or its shareholdersggixthat such liability may not be
eliminated for any act or omission (i) in breactso€h person's duty of loyalty to the corporatioit®shareholders, (ii) not in good faith or
involving a knowing violation of law, or (iii) redting in receipt by such person of an improper peas benefit. The RFPP Bylaws provide
indemnification of each corporate agent, excephéoextent expressly prohibited by applicable lagainst expenses and liabilities in
connection with any proceeding involving such adgsnteason of his having been such corporate agehiding the advancement of
expenses incurred in connection with any such gaiog prior to its final disposition.

AE. The DGCL provides that a corporation may indéynagainst certain liabilities and expenses ob#iter, director, employee or agent of
the corporation, or a person serving at the recqufetbie corporation as a director, officer, employge agent of another entity, who is made a
party to certain proceedings by reason of his oskevice in such capacity if such person actegbimd faith and in a manner he or she
reasonably believed to be in or not opposed td#st interests of the corporation and, with resfmeany criminal proceeding, had no
reasonable cause to believe his or her conductmlasvful. However, under the DGCL, a corporatiorymat indemnify any person with
respect to any claim or issue as to which suchopersas found liable to the corporation, unless indi&ication of expenses is determined
court to be fair and reasonable in view of all tireumstances of the case. The DGCL provides tleatporation must indemnify against
reasonable expenses a present or former directafficer of the corporation who is made a partaiy action, suit or proceeding by reaso
his or her service in such capacity and who is esgftll, on the merits or otherwise, in the defafsany claim, issue or matter therein. The
DGCL permits a corporation to advance expenses fwithe final disposition of such action, suitproceeding to a director or officer under
certain conditions.

The AE Certificate provides that a director of tteeporation shall not be personally liable to tbeporation or its stockholders for monetary
damages for any breach of fiduciary duty as a threexcept for liability (i) for any breach of tldrector's duty of loyalty to the corporation
or its stockholders,

(i) for acts or omissions not in good faith or whiinvolve intentional misconduct or a knowing eitdbn of law, (iii) under provisions of
Delaware law related to unlawful payment of dividsmor unlawful stock purchase or redemotion, orf@y any transaction from which the
director derived an improper personal benefit. AReCertificate further provides that if the DGCLamended to authorize corporate action
further eliminating or limiting the personal liaityl of directors, then the liability of a directshall be eliminated or limited to the fullest ext
permitted by the DGCL, as so amended. The AE Bylawside that the corporation shall indemnify iteedtors and executive officers to the
fullest extent not prohibited by the DGCL; providédwever, that the corporation may modify the extd such indemnification by
individual contracts with its directors and exeeeatofficers; and provided, further, that the cogiimm shall not be required to indemnify any
director or executive officer in connection withygaroceeding (or part thereof) initiated by suchspa unless (i) such indemnification is
expressly required to be made by law, (ii) the peating was authorized by the AE Board, (iii) suadieimnification is provided by the
corporation, in its sole discretion, pursuant t® plowers vested in the corporation under the DGEL,

(iv) such indemnification is required to be madedmnection with a lawsuit brought by a directoegecutive officer to enforce a right to
indemnification or to an advancement of expenshe.AE Bylaws also (i) provide that the corporatitrall have the power to indemnify its
other officers, employees and other agents a®gétifh the DGCL and (ii) provide under certain diions for the advancement of expenses
to present or former directors or executive officef AE or to persons who serve or served at theeast of the corporation as a director or
executive officer of another entity.

DISSENTERS' APPRAISAL RIGHTS

RFPP. The NJBCA generally provides for dissentéghts in connection with any merger or consolidatio which the corporation is a party
or any sale, lease, exchange or other disposifiaii or
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substantially all of the assets of the corporatiohin the usual or ordinary course of businesavéier, no such rights exist with respect to (i)
any class or series of shares that is listed catiamal securities exchange or is held of recorddyless than 1,000 holders on the record date
fixed to determine the shareholders entitled t@ ot the transaction or (ii) generally, any tratisadn connection with which the
stockholders of the corporation will receive ordy €ash, (b) securities that, upon consummatidhefransaction, will be listed on a national
securities exchange or held of record by not lleas 1,000 holders or (c) cash and such securiiskareholder of a corporation may also
dissent from any statutorily compelled acquisitidrshares owned by such shareholder in connectittnam offer by another New Jersey
corporation to exchange its shares for all theeshaf a class or series of securities of such catjpm, provided (i) that such shareholder did
not accept the offer and (ii) the statutory minimrequirement of acceptance by not less than 90&teo$hares to which the offer relates was
met. Any shareholder that perfects dissenterstgighder the NJBCA is entitled to receive the "failue" of such shares as determined either
by agreement between such shareholder and theratiggoor by a court of competent jurisdiction.

Based on the foregoing criteria, the holders of RE®mmon Stock have no appraisal rights in conoeaetith the Merger.

AE. The DGCL generally provides for the availalilitf appraisal rights for a holder of shares of elags or series of stock of a Delaware
corporation which is a constituent corporation merger or consolidation, if such stockholder amndiusly holds such shares through the
effective date of the merger or consolidation, othige complies with statutory requirements for petion of such appraisal rights, and who
has neither voted in favor of the merger or cowstion nor consented thereto in writing pursuaf@@CL consent provisions. However, no
such appraisal rights are available for sharesoakseither (i) listed on a national securitiesleage or designated as a national market
system security on an interdealer quotation sytgtime National Association of Securities Dealéms, ("NASD") or (ii) held of record by
more than 2,000 holders; further, no appraisalsigine available for any shares of stock of thestitwent corporation surviving a merger if
the merger did not require for its approval theevaft the stockholders of the surviving corporafibeonnection with a merger of Delaware
corporations. Such appraisal rights generally ateamailable to stockholders in a merger or codstion who receive only (i) shares of stock
of the corporation surviving or resulting from sunkrger or consolidation, (ii) shares of stockm§ ather corporation which on the effective
date of the merger or consolidation will be eitligted on a national securities exchange or detéghas a national market system security on
an interdealer quotation system by the NASD or lbéletcord by more than 2,000 holders, (iii) castigu of fractional shares, or (iv) any
combination of the foregoing. Any stockholder tpatfects dissenters' rights under the DGCL is lentiio an appraisal by the Court of
Chancery of the fair value of the stockholder'seta

VOLUNTARY DISSOLUTION

RFPP. Under the NJBCA, RFPP may be dissolved up®signing of a certificate of dissolution by dllits shareholders entitled to vote
thereon or, alternatively, if the RFPP Board recands that RFPP be dissolved and directs that thstign be submitted to a vote at a
meeting of shareholders, RFPP may be dissolved tioaffirmative vote of a majority of the votesthy the shareholders entitled to vote
thereon and, if any class or series of securitiddFd®P is entitled to vote as a class, upon tharative vote of a majority of the votes cast by
each such class.

AE. Under the DGCL, AE may be dissolved upon thitam consent by all of its stockholders entitledsbte thereon or, alternatively, if the
AE Board adopts a resolution to that effect by gomitg of the whole AE Board at any meeting calfedthat purpose, AE may be dissolved
upon the affirmative vote of a majority of the datsding stock of the corporation entitled to vdtereon.
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BUSINESS OF ADVANCED ENERGY
GENERAL

Advanced Energy is a leading supplier of power evsion and control systems incorporated in plasased thin film production equipment.
AE's systems are key elements of semiconductos, statage, flat panel display, and a range of dtitkrstrial manufacturing equipment that
utilize gaseous plasmas to deposit or etch thim lilyers on materials or substrates such as sjlglass and metals. The effectiveness of
plasma-based production processes depends indargen the quality of the electrical power usedjtite and manipulate the plasma. AE's
power conversion and control systems refine, maaiifgt control the raw power from a utility and prodyower which is uniform, predictal
and precisely repeatable to permit the productfddentical films of unvarying thickness on a masale. AE's systems are used in an arri
thin film processes such as physical vapor demosigtch, chemical vapor deposition, plasma-enlthohemical vapor deposition and ion
implantation, as well as a broad range of thin filpplications such as the production of semicoratactnagnetic hard disks, CD-ROMs,
audio and video discs, thin film heads, liquid tayslisplays and optical, glass and automobileingat AE's customers include Applied
Materials, Lam Research, Balzers/Leybold, Eatotevisc, Multi-Arc, Novellus, Singulus Technologi&puttered Films and ULVAC
Technologies.

AE is seeking, as part of its long-term strategypartunities that will allow it to diversify and gerate business in growth sectors that are not
related to the thin film applications that AE hastdrically served. The first step in achievingttbbjective was the acquisition of Tower in
August 1997. Tower designs and manufactures predacnon-thin film applications, including powerpplies for use in modems, non-
impact printers, night vision goggles and laserickes: The acquisition of Tower expands AE's teabgwland customer base. Representative
customers of Tower include U.S. Robotics, Vide&@lettems International and ITT.

Since inception, AE has sold over 100,000 poweremsion and control systems, not including saledyer. Sales to customers in the
semiconductor equipment industry accounted for@pprately 64% of AE's total sales in 1996 and agjpnately 58% in 1997. Sales to such
customers accounted for approximately 54% of A@ial sales in the first six months of 1998. AE sé@h systems primarily through direct
sales personnel to customers in the United Stadégsn and Europe. AE also sells through distributocustomers in Singapore, China,
Japan, France, Italy, Israel, South Korea and Tai\Bales to customers outside the United Statesiated for approximately 24% of AE's
total sales in 1996 and 25% in 1997. Sales to sustomers accounted for approximately 27% of A&l sales in the first six months of
1998.

MARKETS

A majority of AE's sales historically have been ma&o customers in the semiconductor equipment inglusicreasingly, AE's power
conversion and control systems are also used &r otlarkets, including flat panel display, dataaf@rand various industrial applications.
following is a discussion of the major markets Adt's systems:

SEMICONDUCTOR MANUFACTURING EQUIPMENT MARKET. AE'products are sold primarily to semiconductor eq@ptn
manufacturers for incorporation into equipment ugechake integrated circuits. AE's products areemntty employed in a variety of
applications, including deposition, etch, ion inmgktion and megasonic cleaning. The precision obotrer plasma processes afforded by the
use of AE's power conversion and control systehasvalits customers to manufacture semiconductaidation systems that produce
integrated circuits with reduced feature size andagased speed and performance. AE anticipatethithaemiconductor industry will contin

to be a substantial part of its business for thedeeable future.
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FLAT PANEL DISPLAY MANUFACTURING EQUIPMENT MARKET.AE also sells its systems to manufacturers offatel displays
(FPDs) and flat panel projection devices (FPPsh bbwhich have fabrication processes similatimse employed in manufacturing
integrated circuits. FPDs produce bright, shamgdacolor-rich images on flat, lightweight screesisch as notebook computer monitors.
Currently, there are three major types of FPDstidiggrystal displays, field emitter displays and gégasma displays. Two types of FPP,
another emerging display technology, are currdntfyroduction: liquid crystal projection and diditaicro-mirror displays. AE sells its
products to all three of the active FPD marketsyal as to each of the FPP markets.

DATA STORAGE MANUFACTURING EQUIPMENT MARKETS. AE'sroducts are sold both to data storage equipmentifaeturers an

to data storage device manufacturers for use idymiag a variety of products, including compactdjscomputer hard disks (both media and
thin film heads), CD-ROMs and digital video disthese products use a PVD sputtering process taipeodptical and magnetic thin film
layers, as well as a protective wear layer. In thdgket the trend towards higher recording derssieriving the demand for increasingly
dense, thinner and more precise films. The usgwipenent incorporating magnetic media to store@mahd digital data continues to expand
with the growth of the laptop, desktop, and worlistacomputer markets.

THIN FILM INDUSTRIAL MARKETS. AE sells its productso both OEMs and producers of end products inreetyaof industrial markets.
Thin films for optical purposes are used in the ofaature of many industrial products, includingasgdanels, architectural glass, eyeglasses,
lens coatings, bazede readers and front surface mirrors. Thin fithdiamond coatings and other materials are nowdoapplied to produc

in plasma-based processes to strengthen and hsudiaces on such diverse products as tools, auteengarts and hip joint replacements. A
variety of industrial packaging applications, sashdecorative wrapping and food packaging, areaiabled by thin film processes utilizing
AE's products. The advanced thin film productioogasses allow precise control of various opticdl jgimysical properties, including color,
transparency and electrical and thermal condugtifihe improved adhesion and high film quality téeg from plasma processing makes it
the preferred method of applying the thin films.iylaf these industrial applications require povestels substantially greater than those used
in AE's other markets.

OTHER INDUSTRIAL MARKETS. AE's subsidiary Tower Elgonics sells lowwattage power supplies to OEMs in the telecommuioics,
non-impact printing and laser markets. As an exapipbwer Electronics provides U.S. Robotics witteéhmodels of power supplies that are
used in modems for Internet service providers. Tdleg provide products to the largest manufactof@on-impact printers used for printing
date codes and lot information on beverage cans.

CUSTOMERS

AE has sold its systems worldwide to more than Q&Ms and directly to more than 500 end-user custennce inception, AE has sold
more than 100,000 power conversion and controksyst AE's largest customers are involved pringigalthe semiconductor market. AE
also has significant customers in the data stoegggpment, flat panel display equipment and indaistnarkets. Sales to Applied Materials
and Lam Research accounted for approximately 478&¢ total sales in 1996 and approximately 44%d@7. Such customers accounted
for approximately 35% of AE's total sales in thistfisix months of 1998. AE expects that salessgbiibducts to Applied Materials and Lam
Research will continue
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to account for a high percentage of its salesérfoheseeable future.

Applied Materials Materials Rese
Balzers/Leybold
CVC Products

First Light Technology

Fujitsu
Hewlett-Packard
IBM
Intevac
Komag
Lam Research

Optic

Vid

MARKETING, SALES AND SERVICE

Representative customer&adhélude:

arch division of Tokyo Electron
Motorola
Novellus
al Coating Laboratory
Sony
Sputtered Films
Texas Instruments
Ulvac
U.S. Robotics
Verteq
eojet International

AE sells its systems primarily through direct salessonnel to customers in the United States, Japdrzurope. In the United States, AE's
sales personnel are located at AE's headquart&arirCollins, Colorado, and in regional salesa$ in Milpitas, California; Concord,
Massachusetts; and Austin, Texas. To serve custoiméysia and Europe, AE has offices in Tokyo, dgfalderstadt, Germany; Bicester,
United Kingdom; and Seoul, South Korea; which hpsimary responsibility for sales in their respeetimarkets. AE also sells to customet
Japan through Landmark Technology Corporation asddistributors and sales representatives in Sorgaghina, France, Italy, Israel,
South Korea and Taiwan. Tower Electronics, loc@&tderidley, Minnesota, sells through manufacturegfsresentatives.

Sales to customers outside the United States atmbéor approximately 24% of AE's total sales dgri®96 and approximately 25% in 19
Sales to such customers accounted for approximaty of AE's total sales in the first six monthsl@88. AE expects sales outside the
United States to continue to represent a signifiparntion of future sales. Although AE has not exgreced any significant difficulties in
connection with its international sales, such satessubject to certain risks. See "Risk FactoiskdRAssociated with International Sales." In
addition, the future performance of AE will depemdpart, upon its ability to compete successfillgapan, one of the largest markets for
semiconductor fabrication equipment and flat palisgblay equipment, and a major market for dateag®@and other industrial equipment
utilizing AE's systems. The Japanese market hasrtoally been difficult for non-Japanese compangepenetrate. Although AE and a
number of its significant non-Japanese customers hagun to establish operations in Japan, AEsaistomers might not be able to
maintain or improve their competitive positionslapan. See "Risk Factors--The Asian Financial £Yisi

AE believes that customer service and technicgbetiare important competitive factors and are mgseto building and maintaining close,
long-term relationships with its customers. The @@&mpany maintains service offices in Fort Colli@sjorado; Milpitas, California; Tokyo,
Japan; Filderstadt, Germany and Seoul, South Kadi@aer Electronics' service office is in Fridleyjriviesota.

AE offers warranty coverage for its systems foligus ranging from 12 to 24 months after shipmesatirzg} defects in design, materials and

workmanship.

INTELLECTUAL PROPERTY

AE has a policy of seeking patents on inventiongegaing new products or technologies as part dfiigoing research, development and
manufacturing activities. AE currently holds twelaited States patents and two foreign patentsromyearious aspects of its products, and
has other applications pending in the United Std&asope and Japan. See "Risk Factors--Intelle@tmgberty”.
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COMPETITION

The markets AE serves are highly competitive aratatterized by rapidly evolving technology. Sigrafit competitive factors in AE's
markets include product performance, price, qualitgl reliability and level of customer service angport. AE believes that it currently
competes effectively with respect to these factaltbough it might not be able to compete effedyive the future. In addition, the markets in
which AE competes have seen an increase in glawapetition, especially from Japanese-based andpgarebased equipment vendors. See
"Risk Factors--Competition."

EMPLOYEES

At August 31, 1998, AE and its subsidiaries hadtal tof approximately 800 employees, of whom appmaely 760 are full-time continuous
employees. None of such employees is representadibjon, and AE has never experienced a work sipppAE utilizes temporary
employees as a means to provide additional staféwdviewing the performance of the temporary esgpk. In August 1998, AE reduced its
work force by approximately 14% as part of a brogatructuring program. See "--Recent Developme®E. tonsiders its employee relations
to be good.

RECENT DEVELOPMENTS

Recently, many of AE's customers in the semicorattejuipment industry have experienced signifigargtuced demand for their products
and, as a result, have significantly reduced theelers from AE. In the second quarter of 1998, Aftal sales dropped to approximately $:
million from $36.7 million (in the first quarter df998). AE has announced that it expects sales agairop in the third quarter of 1998.

In August 1998, AE commenced a broad restructysiogram, involving the layoff of approximately 148bits total work force and the
closure of two of its six facilities in Fort ColbnColorado. The layoff consisted of 106 full-tiemployees (representing approximately 12%
of AE's continuous employees) and 22 temporary eysas (representing approximately 40% of AE's tammyoemployees). As a result of
the restructuring program, AE will take a $1.8 mill non-recurring charge against earnings in tive tjuarter of 1998. AE expects the
restructuring program, when fully implemented, wdltluce its fixed annual operating costs by appnately $7.5 million.

BUSINESS OF RF POWER

RF Power Products designs, manufactures and madditsfrequency power delivery systems, consistihgenerators and matching
networks. The generator provides the radio freque@oever and the matching network provides the pdieer control to the customer's
equipment. RFPP's products are sold principallsetmiconductor capital equipment manufacturers. RFB®ver delivery systems are a
critical component of the process chambers of semtigctor manufacturing equipment. RF Power offersisonductor capital equipment
manufacturers power delivery systems that coveida wange of power and frequency levels and anestatple to the precise power and
frequency levels required by the manufacturers.R&Products are also sold to capital equipmenufaaturers in the flat panel display and
thin film disk media industries.

RFPP's products are flexible and RFPP offers sfsibdesign engineering to its customers in otdéntegrate RFPP's products into spet
applications. RFPP believes its products may hapéications in a number of other industries, inahgdmedical and surgical instrumentati
food processing and preparation and materials psitg.

RFPP's power delivery systems incorporate a mioegssor into the power generator, enabling RFPRhendustomer to have the benefit of
performance and application enhancements. The ilet@RFPP include the ability to perform selfghasis during final testing and during
first service procedures.
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The benefits to the customer include the abilitptogram the generator through a wide range obperdnce specifications as well as to
communicate with the generator from a central @dletr via communication ports. In addition, thestlr tool systems used in computer
integrated manufacturing production lines enabéedistomer to command, control and communicate thidtpower source. RFPP believes
that this ability is a valuable asset in productiomtrol. The microprocessor-controlled power dalysystem enables RFPP to customize the
software included in its generators to the speaifieds of a customer.

RFPP markets and sells its products in three gradeharkets: the United States, Europe and AsidiaRFPP markets its products through

a direct sales force in the United States frorhéadquarters in Voorhees, New Jersey and its rabaffices in Santa Clara, California and
Austin, Texas. The European market is supportestthr through RFPP's United Kingdom office. In th&a Pacific market, RFPP markets

its products through technical sales representtiviKorea and Taiwan and through a distributatapan. RFPP has an employee in Korea to
provide technical support to current and potert@ean customers.

RECENT DEVELOPMENTS

RFPP reduced its workforce by 25% during the thindrter of 1998 through a combination of attritaord layoffs totaling 40 employees,
bringing the total current headcount down to 12@leyees. The majority of the positions eliminategf&vin the manufacturing area, althoi
all groups were affected. RFPP expects the workfeeduction to reduce its fixed annual operating<by approximately $1.0 million.

Since April 1998, RFPP has initiated various caticg measures including one-week plant shutdaawrisa reduction in the salaries of
members of senior management. The workforce reslueatnd other measures were carried out in resgonsarket conditions of continued
weak demand for RFPP's products from semicondueeipital equipment manufacturers.
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BENEFICIAL OWNERSHIP OF AE COMMON STOCK

The following table sets forth certain informatimgarding the beneficial ownership of AE CommoncEtas of August 31, 1998, and as
adjusted as of such date to reflect the acquisafokE Common Stock by the RFPP shareholders asudtrof the Merger. The adjustments
reflected below assume (1) the issuance of 3,780s8@res of AE Common Stock to the RFPP sharelwo#det (2) an Exchange Ratio of
0.3086. The information below is provided with respto (a) each person, including executive oficerho is known by AE to be the
beneficial owner of more than five percent of tlwstanding AE Common Stock, (b) all of AE's currdinectors and executive officers as a
group, and (c) all of RFPP's current executivecefs and directors as a group. The number of siofreE Common Stock "beneficially
owned" by a person includes those shares which geidon has the right to acquire within 60 dayAuwdust 31, 1998 but does not actually
own. As used in this table, unless otherwise ndteelnamed beneficial owner has the sole poweot® or dispose of, or to direct the voting
or disposition of, the shares or the right to acgsiuch power within 60 days of August 31, 199 wéspect to any shares.

SHARES APPROXIMATE SHARES APPROXIMATE
BENEFICIALLY PERCENT BE NEFICIALLY ~ PERCENT
OWNED PRIOR  OWNED PRIOR OWNED OWNED
TO THE TO THE A FTER THE AFTER THE
NAME MERGER MERGER(1) MERGER MERGER(2)
Douglas S. Schatz (3)......ccccovvvrveinennee 12,139,500 53.7 12,139,500 46.1
G. Brent Backman (4).......c.ccccvveevevennnns 2,214,000 9.8 2,214,000 8.4
Capital Guardian Trust Company (5)......cccceeeeee s 1,204,000 5.3 1,204,000 4.6
All AE directors and executive officers as a group (11 persons)
(BY(7)(8) et e, 15,391,771 67.5 15,391,771 58.0
All RFPP directors and executive officers as a grou p (6 persons)
(9) it e, 0 - 474,248 1.8

(1) Based on 22,595,976 shares of AE Common Statdtanding as of August 31, 1998.
(2) Based on 26,345,976 shares of AE Common Sloaitssanding following the Merger.

(3) Mr. Schatz is President, Chief Executive Offiaad Chairman of the Board of AE. His addressasAcvanced Energy Industries, Inc.,
1625 Sharp Point Drive, Fort Collins, Colorado 8852

(4) Mr. Backman is Vice President, Special Projesssistant Secretary and a director of AE. Hisradslis c/o Advanced Energy Industries,
Inc., 1625 Sharp Point Drive, Fort Collins, Colare@D525.

(5) Information as to the amount and nature of bieia¢ ownership was obtained from the Schedule fi8&@ with the Securities and
Exchange Commission by Capital Guardian Trust Comg&Capital”) on July 9, 1998. According to theh®dule 13G, Capital beneficially
owns AE Common Stock as a result of serving asmasstment manager of various institutional accau@épital has sole voting power over
980,500 shares of AE Common Stock and sole invesgtpmver over 1,204,000 shares of AE Common StGelital disclaims beneficial
ownership of all of the 1,204,000 shares. The asidoé Capital is 333 South Hope Street, Los Ang&adifornia 90071.

(6) The shares of AE Common Stock that the direcamid executive officers of AE collectively have tight to acquire within 60 days of
August 31, 1998, pursuant to stock options grahtedE (211,260 shares), are deemed to be outstgrdirpurposes of calculating the
percentage of AE Common Stock held by such persd)341 of such shares are subject to optionsthettie spouse of an executive officer
of AE, Brenda Scholl, a business unit manager fér A

(7) Includes 200 shares held of record in joinatery by the spouse of an executive officer of AH amperson unrelated to the executive
officer. The executive officer disclaims benefiammnership of these shares.

(8) Does not include shares that will be benefigialvned after the Merger by directors and exeeutifficers of RFPP who will become
directors and executive officers of AE followingetMerger.

(9) Includes (a) the shares of AE Common Stockttiatdirectors and executive officers of RFPP ctilely would have the right to acquire
pursuant to Substituted Options, within 60 dayAwdust 31, 1998, had the Merger been
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consummated by such date (53,311 shares), (bjhHressubject to the portion of the option to ngrd to Dr. Stach (pursuant to the
Employment Agreement) that will be vested withindéy/s of the Effective Time (52,500 shares), apdhe shares subject to the portions of
the options to be granted to Messrs. Starek anidapatulo (upon becoming outside directors of AEttWill be vested within 60 days of the
Effective Time (5,000 shares). See "The Mergererigsts of Certain Persons in the Merger."

Upon becoming employees of AE, and from time tcetilmereafter, certain officers and employees of RFRy be granted options to acquire
AE Common Stock under AE's 1995 Stock Option Pldre foregoing table does not reflect any of thes@ao grants.

EXPERTS

The AE Consolidated Financial Statements have bemmporated by reference in this Proxy Statemeas$ifectus in reliance on the report of
Arthur Andersen LLP, independent accountants, gorethe authority of that firm as experts in acamgand auditing.

The Consolidated Financial Statements of RF PowaduRts, Inc. as of November 30, 1997 and 1996f@ntthe years then ended, included
in the Annual Report on Form 10-K of RF Power Piduinc. for the fiscal year ended November 3®71%ave been incorporated by
reference herein and in the Registration Statewferwhich this Proxy Statement/Prospectus is aipatliance on the report of KPMG Peat
Marwick LLP, independent certified public accourigralso incorporated herein by reference, and tippruthority of said firm as experts
accounting and auditing.

The Consolidated Financial Statements of RF PowedluRts, Inc. as of November 30, 1995 and for #wr ynded November 30, 1995,
included in the Annual Report on Form 10-K of RRM@o Products, Inc. for the fiscal year ended Novend, 1997, have been incorporated
by reference herein and in the Registration Statemwiewhich this Proxy Statement/Prospectus israipaeliance on the report of Grant
Thornton LLP, independent certified public accouttaalso incorporated herein by reference, and tpe authority of said firm as experts
accounting and auditing.

It is expected that representatives of KPMG Peatitk LLP will be present at the Special Meetingéspond to appropriate questions and
to make a statement if they desire.

LEGAL MATTERS

The validity of the AE Common Stock to be issuedMiyin connection with the Merger and certain taxti@rs relating to the Merger will be
passed upon for AE by Thelen Reid & Priest LLP, Beancisco, California. Certain tax matters relgtio the Merger will be passed upon for
RFPP by Dewey Ballantine LLP, New York, New York.

INCORPORATION OF INFORMATION BY REFERENCE

The Commission permits AE and RF Power to "incaapmby reference" certain information into this)>Br&tatement/Prospectus. This me
that we can disclose important information to ygudferring you to other documents that are filéthuhe Commission.

The following documents which have been filed wiith Commission by AE are specifically incorporagdeference into this Proxy
Statement/Prospectus:

(a) Annual Report on Form 10-K for the year endedd&nber 31, 1997, filed March 28, 1998 (the "AE7LB8rm 10-K");
(b) Quarterly Report on Form 10-Q for the quarteded March 31, 1998, filed May 14, 1998;
(c) Quarterly Report on Form 10-Q for the quartedexl June 30, 1998, filed August 7, 1998;

(d) Current Report on Form 8-K dated August 15,719®d August 19, 1997, as amended on Form 8-Kiléd September 16, 1997, relating
to AE's acquisition of Tower Electronics, Inc.; and
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(e) The description of the AE common stock contdiimeAE's Registration Statement on Form 8-A fitedOctober 12, 1995, and any
amendment or report filed for the purpose of updpsiuch description.

The following documents which have been filed wiith Commission by RF Power are specifically incoaped by reference into this Proxy
Statement/Prospectus:

(a) Annual Report on Form 10-K for the fiscal yeaded November 30, 1997, filed February 26, 1998 '[RFPP 1997 Form 10-K");

(b) Quarterly Report on Form 10-Q for the quartededd February 28, 1998, filed April 3, 1998 (thé-H® First Quarter 1998 Form 10-Q");
(c) Quarterly Report on Form 10-Q for the quartederl May 31, 1998, filed July 14, 1998 (the "RFREdhd Quarter 1998 Form 10-Q");
(d) Current Report on Form 8-K dated June 1, 1998,

(e) The description of the RF Power common stockaioed in RF Power's Registration Statement omR&A filed on June 22, 1995, and
any amendment or report filed for the purpose afating such description.

All reports and other documents subsequently figd\E or RF Power with the Commission pursuantéot®ns 13(a), 13(c), 14 or 15(d) of
the Securities Exchange Act of 1934 after the dathis Proxy Statement/Prospectus and prior tesiezial meeting of RF Power
shareholders shall be deemed to be incorporatedfesence and to be a part of this Proxy StaterResdpectus from the date of filing of st
reports and other documents.

Any statement contained herein or in a documerdrpmrated or deemed to be incorporated by refergnites Proxy Statement/Prospectus
will be deemed to be modified or superseded foipimposes of this Proxy Statement/Prospectus textent that a statement contained
herein, or in any subsequently filed document whilslo is or is deemed to be incorporated by reterdrerein, modifies or supersedes that
statement. Any statement so modified or supersedédot be deemed, except as so modified or sugukerd, to constitute a part of this Proxy
Statement/Prospectus.

SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

The statements made in this Proxy Statement/Praspend in documents incorporated by referendleisnProxy Statement/Prospectus, are
either statements of historical fact or "forwardking statements" within the meaning of the Sec#i@A of the Securities Act of 1933 and
Section 21E of the Securities Exchange Act of 1&84ward-looking statements include all statemesggsirding an intent, belief, prediction
or current expectation of AE and/or RF Power. Exiaspf forward-looking statements include: (i) staents containing the word "intends,"
"believes," "expects," "anticipates," or a simieord, (ii) projections of revenue, earnings, cdgteucture or other financial items, (iii)
statements regarding the plans and objectives & &dERF Power's management, (iv) predictions tfreioperating results of AE or RF
Power, (v) statements regarding the impact of tleegdr on AE and RF Power, and

(vi) assumptions underlying statements regarding RIE Power or their businesses.

RF Power shareholders are cautioned that forwankig statements are subject to risks and uncéigairCertain events or circumstances
could cause actual results to differ materiallynfrthose estimated, projected or predicted. In addiforwardiooking statements are basec
the knowledge and judgment of AE's and RF Poweaisagement as of the date that such statementsaaie Meither AE nor RF Power
intends or has agreed to update any of its ford@ulling statements, by a public announcement agretise, to reflect events or
circumstances after the date such statements ate.R& Power shareholders are urged to considem@uather things, the information in
"Risk Factors" as some of the factors which comigact the forward-looking statements and, by hgiasicould prove such statements to be
overly optimistic or unachievable.
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FUTURE SHAREHOLDER PROPOSALS

In the event the Merger is not consummated, the simhreholder proposals eligible to be considesedhtlusion in the proxy materials for
the 1999 annual meeting of RFPP will be those whiehsubmitted to RFPP no later than November 283 1as provided in the 1998 Anni
Meeting Proxy Statement of RFPP. The inclusionmyf groposal will be subject to applicable ruleshef Commission. In addition, the RFPP
Bylaws establish an advance notice requiremerdarigrproposal of business to be considered at amshnmeeting of shareholders. See
"Comparison of the Rights of RFPP and AE Stockhaldestockholder Proposals; Nomination of DirectoysStockholders."
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APPENDIX A

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
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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 corporatioARENT"), Warpspeed, Inc., a New Jersey corporadiot 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 inNterger (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. Subiject to the terms and condgiof this Agreement, the closing of the Mergee (t6LOSING") shall take place (a) at
the offices of Thelen, Reid & Priest LLP, New YoNew York at 10:00 a.m., local time, on the firssmess 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 pee®arent and the Company may agree. The dateioh thle 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 Sectibh:10-4.1 of the NJBCA shall be
executed and filed in the office of the New JerSegretary of State, in accordance with the NJBG#e WMerger 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 thectiffe 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 tGertificate of Incorporation and By-laws of then8ving Corporation, until duly amended
in accordance with applicable law.
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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 Company
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(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 such
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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 entitled
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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 bankruptcy.
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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
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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,
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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 admitjhts to register and obtain renewals andresitens
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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
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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 any
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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 Real
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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 Ex#reise of options to
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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 BBAS
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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 Materialédg Effect.

A-15



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 redesign
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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 Subsiesgar
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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 eRharent Real Properties owned, leased or occbyi®drent 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
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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.
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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 arrangements;
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(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 release or
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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 Agregrared the transactions contemplated hereby. TlaedBaf Directors of the Company st
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) Ulseeasonable efforts to take, or cause to
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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 updiexhef any press release, before issuing any puess release or otherwise
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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 reasopatyment, as
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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 coriestbhereby, the
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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 transactions
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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 Paviaérial Adverse Effect.
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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 respgattigations under this Agreement in
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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
pursuant
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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 Facsimile:
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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 shaldleemed 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, remedieggatxdns or liabilities under or by reason of
this Agreement.

8.4. ENTIRE AGREEMENT. This Agreement, the Exhibttee Company Disclosure Schedule, the Parent @iscé Schedule, the
Confidentiality Agreement and any documents deéddny the parties in connection herewith constitiugeentire agreement among the
parties with respect to the subject matter heradfsupersede all prior agreements and understasndimgng 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 asvaemat any prior or subsequent breach of the sarmany other provision hereunder.
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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 RitchBeck.
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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

;\]:':1m e: Joseph Stach

T|t le: President, CEO & Chairman of the Board
MERGER SUB: War pspeed, Inc.

By: /sl Douglas S. Schatz

;\]:':1m e: Douglas S. Schatz

T|t le: President
PARENT: Adv anced Energy Industries, Inc.

By: /sl Douglas S. Schatz

;\]:';1m e: Douglas S. Schatz

T|t le: President, CEO & Chairman of the Board
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APPENDIX B

OPINION OF

NATIONSBANC MONTGOMERY SECURITIES LLC

DATED AS OF JUNE 1, 1998

B-1



June 1, 1998

Board of Directors

RF Power Products, Inc.
1007 Laurel Oak Road
Voorhees, NJ 08043
Gentlemen:

We understand that RF Power Products, Inc., a Nesey corporation ("Company"), Advanced Energy &tdes, Inc., a Delaware
corporation ("Parent"), and a wholly-owned subsigiaf Parent ("Merger Sub"), propose to enter amicAgreement and Plan of Merger dated
as of June 1, 1998 (the "Merger Agreement"), pursteawhich Merger Sub will be merged with and itompany, which will be the
surviving entity (the "Merger"). Pursuant to the iger, as more fully described in the May 28, 19eftcbf the Merger Agreement provided
to us by management of Company and as further idesicio us by management of Company, we understatdhe shares of the common
stock, $.01 par value per share ("Company CommockS, of Company that are outstanding at the algsif the Merger will be converted
into and exchangeable for 3,750,000 shares ofdhemon stock, $.001 par value per share ("Parentr@amStock"), of Parent, subject to
adjustment if the Closing Price (as defined inerger Agreement) is less than or equal to $12rlgreater than or equal to $16.39;
provided, however, that in no event shall the nunabeshares of Parent Common Stock issued in cdimmewith the Merger be less than
3,500,000 or greater than 4,000,000 (the "Consiiderd. The terms and conditions of the Merger sgeforth in more detail in the draft
Merger Agreement.

You have asked for our opinion as investment baniierto whether the Consideration to be receivatidghareholders of Company purst
to the Merger is fair to such shareholders frorimarfcial point of view, as of the date hereof. Warevnot requested to nor did we solicit or
assist Company in soliciting indications of inteéreem third parties for all or any part of Company

In connection with our opinion, we have, among othags: (i) reviewed certain publicly availabladncial and other data with respect to
Company and Parent, including the consolidatechfired statements for recent years and interim dsrio February 28, 1998 with respect to
Company and March 31, 1998 with respect to Pamhtcartain other relevant financial and operatiatpdelating to Company and Parent
made available to us from published sources and the internal records of Company and Parentr€iijewed the financial terms and
conditions of the draft Merger Agreement; (iii) iewed certain publicly available information congeg the trading of, and the trading
market for, Company Common Stock and Parent Com@atock, as well as the common stock of certain atberpanies in the semiconduc
capital equipment industry; (iv) compared Compang Barent from a financial point of view with céntather companies in the
semiconductor capital equipment industry that wenaied to be relevant; (v) considered the finaneiahs, to the extent publicly available, of
selected recent business combinations of compantee semiconductor capital equipment industryclihwe deemed to be comparable, in
whole or in part, to the Merger; (vi) reviewed atiscussed with representatives of the managemedowipany and Parent certain
information of a business and financial nature réiggg Company and Parent, furnished to us by theafyding financial forecasts and rela
assumptions of Company and Parent; (vii) made megiregarding and discussed the Merger and tHeMesiger Agreement and other
matters related thereto with Company's counsel;(aififiperformed such other analyses and exambmatias we have deemed appropriate.

In connection with our review, we have not assur@globligation independently to verify the foregpinformation and have relied on its
being accurate and complete in all material resp&ttth respect to the financial forecasts for Campand Parent provided to us by their
respective managements, upon their advice andywith consent we have assumed for purposes of dniocopthat the forecasts have been
reasonably prepared on bases reflecting the ba#able estimates and judgments of their respectimaagements at the time of preparation
as to the future financial performance of Compamy a
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Parent and that they provide a reasonable basiswpich we can form our opinion. We have also agiithat there have been no material
changes in Company's or Parent's assets, finavanidition, results of operations, business or protgpsince the respective dates of their last
financial statements made available to us. We hasamed that the Merger will be consummated inr@nerathat complies in all material
respects with the applicable provisions of the Sitea Act of 1933, as amended (the "SecuritiesAthe Securities Exchange Act of 1934
and all other applicable federal and state statutéss and regulations. In addition, we have sstuaed responsibility for making an
independent evaluation, appraisal or physical ictipe of any of the assets or liabilities (continger otherwise) of Company or Parent, nor
have we been furnished with any such appraisals.héawe informed us, and we have assumed, that érgeviwill be recorded as a pooling
of interests under generally accepted accountimgiptes. Finally, our opinion is based on econgmionetary and market and other
conditions as in effect on, and the information madailable to us as of, the date hereof. Accoidjradthough subsequent developments
affect this opinion, we have not assumed any otiigado update, revise or reaffirm this opinion.

We have further assumed with your consent thamMé&eer will be consummated in accordance in allemak aspects with the terms descri
in the Merger Agreement, without any further mateaimendments thereto, and without waiver by Compdiany of the material conditions
to its obligations thereunder.

We have acted as financial advisor to Company imeotion with the Merger and will receive a feedar services, including rendering this
opinion, a significant portion of which is contingeipon the consummation of the Merger.

Based upon the foregoing and in reliance thergasaur opinion as investment bankers that thes@amation to be received by the
shareholders of Company pursuant to the Mergexitigd such shareholders from a financial pointiefv, as of the date hereof.

We are not expressing an opinion regarding thee@iavhich the Parent Common Stock may trade afutnye time. The Consideration to be
received by the shareholders of Company pursuahgetderger is a fixed number of shares of Paremh@on Stock, subject to certain
adjustments based on the price of Parent Commark &®set forth in the Merger Agreement, and, atingty, the market value of the
Consideration may vary significantly.

This opinion is directed to the Board of DirectofsCompany in its consideration of the Merger amdot a recommendation to any
shareholder as to how such shareholder shouldwithiegespect to the Merger. Further, this opinididreesses only the financial fairness of
Consideration to the shareholders and does noessldine relative merits of the Merger and any radiiares to the Merger, Company's
underlying decision to proceed with or effect therlyer, or any other aspect of the Merger. Thisiopimay not be used or referred to by
Company, or quoted or disclosed to any personymamnner, without our prior written consent, whadnsent is hereby given to the
inclusion of this opinion in any proxy statemenpoospectus filed with the Securities and Exchabgmmission in connection with the
Merger. In furnishing this opinion, we do not adthiat we are experts within the meaning of the té&erperts” as used in the Securities Act
and the rules and regulations promulgated thereunde do we admit that this opinion constitutaggort or valuation within the meaning of
Section 11 of the Securities Act.

Very truly yours,

NATIONSBANC MONTGOMERY
SECURITIES LLC
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS

ITEM 20. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

As permitted by the Delaware General Corporatiow (&GCL"), the Certificate of Incorporation, as anded (the "AE Certificate"), of
Advanced Energy Industries, Inc. (the "Registrapttvides that no director shall be personallyléab the Registrant or any stockholder for
monetary damages for breach of fiduciary duty dsexctor, except for liability: (i) for any bread the duty of loyalty to the Registrant or its
stockholders; (ii) for acts or omissions not in ddaith or involving intentional misconduct or adming violation of the law; (iii) arising froi
payment of dividends or approval of a stock purehinsriolation of Section 174 of the DGCL; or (for any action from which the director
derived an improper personal benefit. While the@¢ttificate provides protection from awards for ratamy damages for breaches of the «
of care, it does not eliminate the director's caftgare. Accordingly, the AE Certificate will noffect the availability of equitable remedies,
such as an injunction, based on a director's breatte duty of care. The provisions of the AE @iedte described above apply to officers of
the Registrant only if they are directors of thggR&rant and are acting in their capacity as diesgtand does not apply to officers of the
Registrant who are not directors.

In addition, the Registrant's Bylaws provide tlieg Registrant shall indemnify its Executive Offeéas defined in Rule 3b-7 promulgated
under the Securities Exchange Act of 1934, as aprehd directors, and any employee who serves &secutive Officer or director of al
corporation at the Registrant's request, to tHedukxtent permitted under and in accordance thigtDGCL; provided, however, that the
Registrant may modify the extent of such indematifimn by individual contracts with its Executivefioérs and directors; and, provided
further, that the Registrant shall not be requtethdemnify any Executive Officer or director inrmection with any proceeding (or part
thereof) initiated by such person unless: (i) smcemnification is expressly required to be madéalay; (ii) the proceeding was authorized
the directors of the Registrant; (iii) such indefiwaition is provided by the Registrant, in its sdilscretion, pursuant to the powers vested in
the Registrant under the DGCL; or (iv) such inddioation is required to be made under Article Xéc8on 43, Subsection (d) of the
Registrant's Bylaws. Under the DGCL, directors afiiters as well as employees and individuals mayndlemnified against expenses
(including attorneys' fees), judgments, fines amants paid in settlement in connection with spedifictions, suits or proceedings, whether
civil, criminal, administrative or investigativetfer than an action by or in the right of the cogtion as a derivative action) if they acted in
good faith and in a manner they reasonably beli¢odx in or not opposed to the best interesth@torporation, and with respect to any
criminal action or proceeding, had no reasonahlise#o believe their conduct was unlawful.

The Registrant maintains a policy of directors' affiters' liability insurance that insures the Régnt's directors and officers against the
costs of defense, settlement or payment of a judgjoneder certain circumstances.

-1



ITEM 21. EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(A) Exhibits
EXHIBIT
NUMBER DESCRIPTION
2.1 Agreement and Plan of Reorganization, by and among Registrant, Warpspeed, Inc., and RF Powe r Products,
Inc., dated as of June 1, 1998 (attached as Appendix A to the Proxy Statement/Prospectus in cluded in
this Registration Statement).
4.1 Registrant's Restated Certificate of Inc orporation (incorporated by reference to Registrant 's
Registration Statement on Form S-1 (File No. 33-97188), filed September 20, 1995, as amende d).
4.2 Registrant's Bylaws (incorporated by ref erence to Registrant's Registration Statement on Fo rm S-1 (File
No. 33-97188), filed September 20, 1995, as amended).
4.3 Form of Common Stock Certificate of Regi strant (incorporated by reference to Registrant's R egistration

Statement on Form S-1 (File No. 33-97188

4.4 Registrant hereby agrees to furnish to t

), filed September 20, 1995, as amended).

he SEC, upon request, a copy of the instruments whi

ch define the

rights of holders of long-term debt of R egistrant. None of such instruments not included as exhibits
herein represents long-term debt in exce ss of 10% of the consolidated total assets of Regis trant.

5.1 Opinion of Thelen Reid & Priest LLP as't o the legality of the securities being registered.

8.1 Opinion of Dewey Ballantine LLP as to ce rtain federal income tax matters.

23.1 Consent of Thelen Reid & Priest LLP (inc luded in Exhibit 5.1)

23.2 Consent of Dewey Ballantine LLP (include d in Exhibit 8.1)

23.3 Consent of NationsBanc Montgomery Securi ties LLC (included in Exhibit 99.2)

23.4 Consent of Arthur Andersen LLP

23.5 Consent of KPMG Peat Marwick LLP

23.6 Consent of Grant Thornton LLP

24.1 Power of Attorney (included on the signa ture pages to this Registration Statement)

99.1 Form of Proxy for shareholders of RF Pow er Products, Inc.

99.2 Fairness Opinion of NationsBanc Montgome ry Securities LLC (attached as Appendix B to the Pr oxy

Statement/Prospectus included in this Re

(B) Financial Statement Schedules

gistration Statement).

Schedule lI--Valuation and Qualifying Accountsnsluded in the Registrant's Annual Report on FobaKfor the year ended December 31,
1998. Other schedules have not been included bethesnformation required to be set forth theiginot applicable or is shown in the
Registrant's financial statements or notes thereto.

(C) Opinions
The opinion of NationsBanc Montgomery SecuritiesCLis included as Appendix B to the Proxy Statent@ogpectus.
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ITEM 22. UNDERTAKINGS.

(1) The undersigned registrant hereby undertakes:

(a) To file, during any period in which offers @las are being made, a post-effective amendmehistoegistration statement;
() To include any prospectus required by Sectioa)(3) of the Securities Act;

(i) To reflect in the prospectus any facts or dgarising after the effective date of this regitm statement (or the most recent pefétctive
amendment thereof) which, individually or in theyeggate, represent a fundamental change in theiiation set forth in this registration
statement. Notwithstanding the foregoing, any iaseeor decrease in volume of securities offeretthéitotal dollar value of securities offered
would not exceed that which was registered) andd@wation from the low or high end of the estintateaximum offering range may be
reflected in the form of prospectus filed with tiemmission pursuant to Rule 424(b) if, in the aggte, the changes in volume and price
represent no more than a 20 percent change indkémam aggregate offering price set forth in thalt@lation of Registration Fee" table in
the effective registration statement;

(iii) To include any material information with resgt to the plan of distribution not previously dised in this registration statement or any
material change to such information in this registn statement;

(b) That, for the purpose of determining any ligpilinder the Securities Act, each such pefitctive amendment shall be deemed to be ¢
registration statement relating to the securitiésred therein, and the offering of such securitiethat time shall be deemed to be the initial
BONA FIDE offering thereof; and

(c) To remove from registration by means of a mtetive amendment any of the securities beingsteged which remain unsold at the
termination of the offering.

(2) The undersigned registrant hereby undertalas fibr purposes of determining any liability undtee Securities Act, each filing of the
registrant's annual report pursuant to Section)1I@(&ection 15(d) of the Exchange Act (and whengieable, each filing of an employee
benefit plan's annual report pursuant to Sectiqd)1&f the Exchange Act) that is incorporated Hgmence in the registration statement shall
be deemed to be a new registration statementrrgladithe securities offered therein, and the oféeof such securities at that time shall be
deemed to be the initial BONA FIDE offering thereof

(3) The undersigned registrant hereby undertakésllasvs: that prior to any public reoffering ofetsecurities registered hereunder through
use of a prospectus which is a part of this regfistn statement, by any person or party who is @éektm be an underwriter within the mear
of Rule 145(c), the issuer undertakes that suctiier@og prospectus will contain the information leal for by the applicable registration form
with respect to reofferings by persons who maydenkd underwriters, in addition to the informatiafed for by the other items of the
applicable form.

(4) The registrant undertakes that every prospejubat is filed pursuant to paragraph (3) imnagely preceding, or (ii) that purports to
meet the requirements of Section 10(a)(3) of thruBes Act and is used in connection with an wiffg of securities subject to Rule 415, v
be filed as a part of an amendment to the registratatement and will not be used until such amesd is effective, and that, for purpose
determining any liability under the Securities Asach such post-effective amendment shall be deéreela new registration statement
relating to the securities offered therein, anddfiering of such securities at that time shaldeemed to be the initial bona fide offering
thereof.
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ITEM 22. UNDERTAKINGS. (CONTINUED)

(5) Insofar as indemnification for liabilities ang under the Securities Act may be permitted teators, officers and controlling persons of
the registrant pursuant to the foregoing provisianotherwise, the registrant has been advisddrttthe opinion of the Commission such
indemnification is against public policy as expegb the Securities Act and is, therefore, unardable. In the event that a claim for
indemnification against such liabilities (otherrnithe payment by the registrant of expenses indwreaid by a director, officer or
controlling person of the registrant in the sucidstefense of any action, suit or proceeding)siseated by such director, officer or controll
person in connection with the securities beingsteged, the registrant will, unless in the opinabits counsel the matter has been settled by
controlling precedent, submit to a court of appiaterjurisdiction the question whether such inddioation by it is against public policy as
expressed in the Securities Act and will be goveimethe final adjudication of such issue.

(6) The undersigned registrant hereby undertakessipond to requests for information that is inocoaped by reference into the prospectus
pursuant to ltems 4, 10(b), 11 or 13 of this fowithin one business day of receipt of such requasl,to send the incorporated documents by
first class mail or other equally prompt meanssTihtludes information contained in documents fdetisequent to the effective date of the
registration statement through the date of respantti the request.

(7) The undersigned registrant hereby undertakeapply by means of post-effective amendment &rmation concerning a transaction,
and the company being acquired involved thereimt, Was not the subject of and included in the tesgion statement when it became
effective.
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SIGNATURES

Pursuant to the requirements of the Securities thetRegistrant has duly caused this Registratiate®ent to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Gitlfort Collins, State of Colorado, on the 1st dageptember, 1998.

ADVANCED ENERGY INDUSTRIES, INC.

By: /sl DOUGLAS S. SCHATZ

Douglas S. Schatz
PRESIDENT, CHAIRMAN OF THE BOARD AND CHIEF
EXECUTIVE OFFICER

POWER OF ATTORNEY

Each person whose signature appears below hergoyné® Douglas S. Schatz, Hollis L. Caswell andiaid P. Beck, and each of them
severally, acting alone and without the otherthis and lawful attorney-ifact with authority to execute in the name of esigbh person, ar
to file with the Securities and Exchange Commissiogether with any exhibits thereto and other deents therewith, any and all
amendments (including without limitation post-effee amendments) to this Registration Statementésesary or advisable to enable the
registrant to comply with the Securities Act of B938s amended, and any rules, regulations andrezgeints of the Securities and Exchange
Commission in respect thereof, which amendments mele such changes in this Registration Statensetiteaaforesaid attorney-in-fact
deems appropriate.

Pursuant to the requirements of the SecuritiesoA&033, this Registration Statement has been digatow by the following persons on
behalf of the registrant and in the capacities@mthe dates indicated.

/s| DOUGLAS S. SCHATZ

Douglas S. Schatz
PRESIDENT, CHAIRMAN OF THE Dated: September 1,
BOARD AND 1998
CHIEF EXECUTIVE OFFICER
(PRINCIPAL EXECUTIVE OFFICER)

/s/ RICHARD P. BECK

Richard P. Beck
SENIOR VICE PRESIDENT AND Dated: September 1,
CHIEF FINANCIAL 1998
OFFICER AND DIRECTOR
(PRINCIPAL FINANCIAL AND
ACCOUNTING OFFICER)

/sl G. BRENT BACKMAN

Dated: September 1,
G. Brent Backman 1998
DIRECTOR
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/s/ HOLLIS L. CASWELL

Hollis L. Caswell
DIRECTOR

/sl ELWOOD SPEDDEN

Elwood Spedden
DIRECTOR

/s/ ARTHUR A. NOETH

Arthur A. Noeth
DIRECTOR

I1-6

Dated: September 1,
1998

Dated: September 1,
1998

Dated: September 1,
1998
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EXHIBIT 5.1
[LETTERHEAD OF THELEN REID & PRIEST LLP]
September 1, 1998

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

Ladies and Gentlemen:

We have acted as counsel for Advanced Energy Iridsstnc., a Delaware corporation (the "Companyi'zonnection with the preparation
of the Registration Statement on Form S-4, filethwhe Securities and Exchange Commission (the 'l@ission"), as such registration
statement may be amended from time to time (thgidRation Statement"), relating to the issuanak sale of up to 4,000,000 shares of
common stock, $0.001 par value, of the Company ifi@on Stock"), pursuant to the Agreement and PléRemfrganization, dated as of June
1, 1998 (the "Agreement"), by and among the Comp®rgrpspeed, Inc., a New Jersey corporation andlybwned subsidiary of the
Company, and RF Power Products, Inc., a New Jexsgpration.

In so acting, we have examined the Registratiote8tant, the Company's Certificate of Incorporatiod Bylaws, as in effect as of the date
hereof, and such other documents, records, catificof officers of the Company, certificates dblpuofficials and other instruments as we
have deemed necessary or appropriate under ther@tances for purpose of giving the opinion exméd®rein. In making such
examinations, we have assumed (i) the genuineredksignatures; (ii) the authenticity of all donents submitted to us as originals; (iii) the
conformity to original documents of all documentdmitted to us as certified copies or photocomest (iv) the identity and capacity of all
individuals acting or purporting to act as publftiaials.

Based on the foregoing, we are of the opinion tih@tCommon Stock to be offered and sold by the Gampursuant to the Agreement, wit
issued in the manner contemplated by the Agreemélhfe legally issued, fully paid and non-assédsa

We are members of the bar of the State of Califoamd we express no opinion as to the laws of tatg er jurisdiction other than federal
laws of the United States, the laws of the Stai€alifornia and the corporate laws of the StatBelaware.

We hereby consent to the filing of this opinionwihe Commission as an exhibit to the Registrafitatement. We further consent to the use
of our name under the heading "Legal Matters" enRinoxy Statement/Prospectus filed with the Comionisas a part of the Registration
Statement.

Very truly yours,

/sl Thelen Reid & Priest LLP

THELEN REI D & PRI EST LLP



EXHIBIT 8.1
[LETTERHEAD OF DEWEY BALLANTINE LLP]
August 14, 1998

RF Power Products, Inc.
1007 Laurel Oak Road
Voorhees, New Jersey 08043

Dear Sirs:

We have acted as your counsel in connection wétptbposed merger (the "Merger") of Warspeed, (IhMerger Sub"), a New Jersey
corporation and wholly owned subsidiary of Advan&agergy Industries, Inc., a Delaware Corporatite (fParent"), and RF Power Produ
Inc., a New Jersey corporation (the "Company")spant to an Agreement and Plan of Reorganizatiteddss of June 1, 1998 (the
"Agreement"). In that connection, we have partitggan the preparation of a registration statennewlier the Securities Act of 1933 on Form
S-4 (the "Registration Statement"), including a J&imixy Statement/Prospectus (the "Proxy Statemehs'fontemplated by section 6.2(b
the Agreement, you have asked our opinion concgreémtain federal income tax consequences of thgéie

We have examined the Agreement, the Proxy Staterntentepresentation letters of Parent and Comgaliyered to us in connection with
this opinion and such other documents as we hasmee necessary or appropriate for purposes obgiigon. We have assumed (i) the
Merger will be consummated in the manner conteredlat the Proxy Statement and in accordance wéhAtreement,

(i) the statements concerning the Merger set fortihe Proxy Statement are accurate and comgate(iii) the statements made by Parent
and Company in their respective representatioarietb us are accurate and complete.

Based on the foregoing, it is our opinion that urmerent law the Merger will be treated for fedén@ome tax purposes as a reorganization
within the meaning of section 368(a) of the IntéfRavenue Code of 1986, as amended, and that Comparent and Merger Sub each will
be a party to that reorganization within the megrihsection 368(b) of the Code.

It is also our opinion that the federal income tarsequences of the Merger to holders of Compamyun stock will be as described under
the heading "The Merger--Federal Income Tax Consecgs” in the Proxy Statement. You have not reqdeand we do not express, an
opinion concerning any other tax consequenceseoMérger. This opinion is not to be used, circdatpioted or otherwise referred to for
purpose without our express written permission.

We hereby consent to the use of this opinion irRBgistration Statement and to the referencedgditn in the Proxy Statement. In giving
this consent, we do not thereby admit that we cuofitien the category of persons whose consent igired under Section 7 of the Securities
Act of 1933, as amended, or the rules and regulatid the Securities and Exchange Commission theleu

Very truly yours,

/sl DEVEY BALLANTI NE LLP



EXHIBIT 23.4
[LOGO]
CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

As independent public accountants, we hereby cdnsehe incorporation by reference in this Registm Statement on Form S-4 of our
report dated February 6, 1998 included in Advarteeergy Industries, Inc.'s Form 10-K for the yeadeshDecember 31, 1997 and to all
references to our Firm included in this registratitatement.

/'s/ ARTHUR ANDERSEN LLP

Denver, Col orado
Septenber 1, 1998



EXHIBIT 23.5
The Board of Directors

RF Power Products, Inc.

We consent to the incorporation by reference irrdlggstration statement on Form S-4 of Advanced@nindustries, Inc. of our report dated
January 16, 1998, relating to the consolidatedntaladheets of RF Power Products, Inc. and subgidsaof November 30, 1997 and 1996,
and the related consolidated statements of inceha@eholders' equity and cash flows for the yeadee November 30, 1997 and 1996, and
related schedule, which report appears in the Ndveer80, 1997 annual report on Form 10-K of RF Pd®reducts, Inc., incorporated herein
by reference.

KPMG Peat Marwick LLP
/sl KPMG Peat Marwi ck LLP

Phi | adel phi a, Pennsyl vani a
August 31, 1998



EXHIBIT 23.6
CONSENT OF INDEPENDENT CERTIFIED PUBLIC ACCOUNTANTS

We have issued our report dated January 10, 1998rgeanying the consolidated financial statemerdisidied in the Annual Report of RF
Power Products, Inc. and Subsidiary on Form 104KHe year ended November 30, 1997. We hereby obisé¢he incorporation by

reference of said report in the Registration Statemf Advanced Energy Industries, Inc. on Forih, @nd to the use of our name as it apg
under the caption "Experts."

/'s/ GRANT THORNTON LLP

Phi | adel phi a, Pennsyl vani a
August 31, 1998



EXHIBIT 99.1

FOR USE BY HOLDERS OF COMMON STOCK OF
RF POWER PRODUCTS, INC.

RF POWER PRODUCTS, INC.
1007 LAUREL OAK ROAD
VOORHEES, NEW JERSEY 08043

THIS PROXY IS SOLICITED ON BEHALF OF
THE BOARD OF DIRECTORS OF RF POWER PRODUCTS, INC.

The undersigned hereby appoints Joseph Stach arid W&lson as Proxies, each with the power to appbis substitute, and hereby
authorizes each of them to represent and to vetdesignated below, all the shares of the commumk spar value $.01 per share ("RF Power
Shares"), of RF Power Products, Inc. ("RF Poweel) lof record by the undersigned on September 48,18 the special meeting of
shareholders of RF Power to be held on Octobe®83 And any adjournment thereof (the "Special Mggli

The Board of Directors of RF Power has approvedMbeger Agreement and the Merger (each as defiméioei accompanying Proxy
Statement/ Prospectus) and recommends that hatigfs Power Shares vote FOR approval of the Mefggeement and the Merger.

This proxy, when properly executed, will be votadhe manner directed herein by the undersigneatbkbber. If no direction is given, this
proxy will be voted for proposal 1.

Please mark, sign, date and promptly return thagypcard using the enclosed envelope. If your esidi®incorrectly shown, please print
changes



/ X I PLEASE MARK YOUR
VOTES AS IN THIS
EXAMPLE.

RF POWER PRODUCTS, INC.
PLEASE MARK VOTE IN BOX IN THE FOLLOWING MANNER USI NG DARK INK ONLY

1. Approval and adoption of the Agreement and BlaReorganization by and among Advanced Energydtrdhs, Inc., Warpspeed, Inc. and
RF Power Products, Inc., and the Merger contemgldtereby, as described in the accompanying Préedg@ent/Prospectus.

FOR AGAINST ABSTAIN
1t

2. Except as set forth in the accompanying ProgyeBtent/Prospectus, in their discretion, the Peoaie authorized to vote upon such other
business as may properly come before the SpeciatiMe All other proxies heretofore given by thelarsigned to vote RF Power Shares
which the undersigned would be entitled to voteeifsonally present at the Special Meeting, areblyeg®pressly revoked.

Dated: , 1998

Signature(s)

Signature(s)

Please date this proxy and sign it
exactly as your name or name(s)
appear above. When shares are held
jointly, both must sign. When signing
as an attorney, executor,
administrator, trustee or guardian,
please give full title as such. If
shares are held by a corporation,
please sign in full corporate name by
the President or other authorized
officer. If shares are held by a
partnership, please sign in
partnership name by an authorized
person.

End of Filing
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