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(1) Pursuant to the Agreement and Plan of Mergtrddas of June 1, 1998 (the "Merger Agreement™ainy among the registrant,
Warpspeed, Inc. and RF Power Products, Inc. ("RiePY, the registrant will assume all of the outstimg options to purchase common
stock of RF Power granted under the RF Power Ptsdlrc. 1992 Stock Option Plan, RF Power Produnts,1993 NorEmployee Director
Stock Option Plan and RF Power Products, Inc. 1288k Option Plan. Such options will be convert&d ioptions to purchase Common
Stock of the registrant, with appropriate adjusttaén the number of shares and exercise priceasf assumed option to reflect the ratio at
which RF Power common stock will be converted i@tmmmon Stock of the registrant under the Mergeragrent.

(2) Pursuant to Rule 457(h) under the Securitietsofh@933, the aggregate offering price and thésteggion fee have been computed base
the fixed prices at which the options to purchasen@on Stock of the registrant will be exercisa



PART 1
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

This Registration Statement on Form S-8 is beilegl fio register the Common Stock, $0.001 par v@l@emmon Stock"), of Advanced
Energy Industries, Inc., a Delaware corporatioe (fiompany"), issuable pursuant to the Compangigragtion of the RF Power Products,
Inc. 1992 Stock Option Plan, RF Power Products, 1883 Non-Employee Directors Stock Option Plan BRRdPower Products, Inc. 1995
Stock Option Plan (collectively, the "Plans"), arattain options granted under the Plans, whichsPdendl options were assumed by the
Company in connection with its acquisition of RRaReo Products, Inc. The documents containing thermétion specified in Part | of Form
S-8 will be or have been sent or given to partietpan the Plans, as specified by Rule 428(b)(Heuthe Securities Act of 1933, as amended
(the "Securities Act"). Such documents are not stibthto the Securities and Exchange Commission'@ommission") herewith in
accordance with the Note to Part | of Forr8,3ut (together with the documents incorporateddigrence herein pursuant to Item 3 of Pa
below) shall constitute a prospectus that meetsafgirements of Section 10(a) of the Securities Ac

Item 1. PLAN INFORMATION
See above.
Item 2. REGISTRANT INFORMATION AND EMPLOYEE PLAN ANNUAL INFORMATION

See above.



PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
[tem 3. INCORPORATION OF DOCUMENTSBY REFERENCE
The following documents filed with the Commissionthe Company are incorporated by reference inRlegistration Statement:
(a) The Company's Annual Report on Form 10-K ferfiecal year ended December 31, 1997;

(b) All other reports filed pursuant to Sectiond)3¢r 15(d) of the Securities Exchange Act of 1&amended (the "Exchange Act"), since
the end of the fiscal year covered by the AnnugldRereferred to in (a) above; and

(c) The description of the Common Stock contaimethe Company's registration statement on Formfiled under the Exchange Act on
October 12, 1995, including any amendment or refied for the purpose of updating such description

All documents subsequently filed by the Companyspant to Sections 13(a), 13(c), 14 and 15(d) oEtkehange Act shall be deemed to be
incorporated by reference herein and to be a gaedf from the date of filing (except that no doeuminshall be deemed to be incorporated by
reference herein if such document is filed afterfiing of a post-effective amendment which indesathat all securities offered hereunder
have been sold or which deregisters securitiesé@ining unsold).

Item 4. DESCRIPTION OF SECURITIES

Not applicable

[tem 5. INTERESTS OF NAMED EXPERTS AND COUNSEL
Not applicable

Item 6. INDEMNIFICATION OF DIRECTORSAND OFFICERS

As permitted by the Delaware General Corporatiow (GCL"), the Company's Certificate of Incorpaoat, as amended (the "AE
Certificate"), provides that no director shall lgonally liable to the Company or any stockhofdemonetary damages for breach of
fiduciary duty as a director, except for liabili§} for any breach of the duty of loyalty to them@pany or its stockholders; (i) for acts or
omissions not in good faith or involving intentiomaisconduct or a knowing violation of the lawj)iarising from payment of dividends or
approval of a stock purchase in violation of Setti@4 of the DGCL,; or (iv) for any action from whithe director derived an improper
personal benefit. While the AE Certificate provigeetection from awards for monetary damages feabtines of the duty of care, it does not
eliminate the director's duty of care. Accordindhe AE Certificate will not affect the availabjliof equitable remedies, such as an injunc
based on a director's breach of the duty of cdre.provisions of the AE Certificate described abapply to officers of the Company only if
they are directors of the Company and are actirigair capacity as directors, and does not appbfficers of the Company who are not
directors.
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In addition, the Company's Bylaws provide that@wmpany shall indemnify its Executive Officers @edined in Rule 3b-7 promulgated
under the Exchange Act) and directors, and any @yepl who serves as an Executive Officer or direat@ny corporation at the Company's
request, to the fullest extent permitted underiaratcordance with the DGCL; provided, howevert tha Company may modify the extent
of such indemnification by individual contracts lwits Executive Officers and directors; and, preddurther, that the Company shall not be
required to indemnify any Executive Officer or direr in connection with any proceeding (or partréiod) initiated by such person unless: (i)
such indemnification is expressly required to belenby law; (ii) the proceeding was authorized gy divrectors of the Company; (iii) such
indemnification is provided by the Company, indtde discretion, pursuant to the powers vestedértompany under the DGCL; or (iv) s
indemnification is required to be made under Aetigl, Section 43, Subsection (d) of the CompanylaBs. Under the DGCL, directors and
officers as well as employees and individuals mayndemnified against expenses (including attorreys), judgments, fines and amounts
paid in settlement in connection with specifiedatd, suits or proceedings, whether civil, crimjraaministrative or investigative (other than
an action by or in the right of the corporatioreaderivative action) if they acted in good faittdan a manner they reasonably believed to be
in or not opposed to the best interests of thearatpn, and with respect to any criminal actiorpmyceeding, had no reasonable cause to
believe their conduct was unlawful.

The Company maintains a policy of directors' arfitefs' liability insurance that insures the Compamirectors and officers against the ¢
of defense, settlement or payment of a judgmenguoértain circumstances.

Item 7. EXEMPTION FROM REGISTRATION CLAIMED
Not applicable
Item 8. EXHIBITS

Number Exhibit

4 INSTRUMENTS DEFINING THE RIGHTS OF SEC URITY
HOLDERS, INCLUDING INDENTURES
4.1 Company's Restated Certificate of In corporation *
4.2 Company's Bylaws *
4.3 RF Power Products, Inc. 1992 Stock O ption Plan
4.4 RF Power Products, Inc. 1993 Non-Emp loyee
Directors Stock Option Plan
4.5 RF Power Products, Inc. 1995 Stock O ption Plan

5 OPINION OF COUNSEL
23 CONSENTS OF EXPERTS AND COUNSEL

23.1 Consent of Independent Accountants
23.2 Consent of Counsel (included in Exhi bit 5)
24 POWERS OF ATTORNEY (included on the Si gnature
Pages to this Registration Stateme nt)

* Incorporated by reference to the Company's Reggien Statement on Form S-1 (File No. 33-97188)fiSeptember 20, 1995, as amended.
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[tem 9. UNDERTAKINGS

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers alaes are being made, a post-effective amendmehistoegistration statement:
() To include any prospectus required by Sectidfa)(3) of the Securities Act of 1933;

(i) To reflect in the prospectus any facts or dsarising after the effective date of the regtstrastatement (or the most recent pestective
amendment thereof) which, individually or in thegeggate, represent a fundamental change in themiation set forth in the registration
statement. Notwithstanding the foregoing, any iasecor decrease in the volume of securities off@fdle total dollar value of securities
offered would not exceed that which was registeeau) any deviation from the low or high end of élstimated maximum offering range
be reflected in the form of prospectus filed whie Commission pursuant to Rule 424(b) if, in thgragate, the changes in volume and price
represent no more than 20 percent change in théwmaaxaggregate offering price set forth in the ‘6Dédtion of Registration Fee" table in
the effective registration statement.

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

provided, however that paragraphs (a)(1)(i) an¢lLjé)) above do not apply if the information recgd to be included in a post- effective
amendment by those paragraphs is contained ingderieports filed with or furnished to the Comméssby the registrant pursuant to Section
13 or 15(d) of the Securities Exchange Act of 188 are incorporated by reference in the registnattatement.

(2) That, for the purpose of determining any lipiinder the Securities Act of 1933, each such-ptfective amendment shall be deemed to
be a new registration statement relating to thersies offered therein, and the offering of suebgities at that time shall be deemed to be
the initial bona fide offering thereof.

(3) To remove from registration by means of a peffective amendment any of the securities beiggstered which remain unsold at the
termination of the offering.

(b) The undersigned registrant hereby undertalas fibr purposes of determining any liability undlee Securities Act of 1933, each filing of
the registrant's annual report pursuant to

Section 13(a) or Section 15(d) of the Securitiesiaxnge Act of 1934 that is incorporated by refeegndhe registration statement shall be
deemed to be a new registration statement reladitige securities offered therein, and the offedhguch securities at that time shall be
deemed to be the initial bona fide offering thereof

(h) Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be pesditb directors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has kabnsed that in the opinion of the Securities
and Exchange Commission such indemnification israg@ublic policy as expressed in the Act andhisrefore, unenforceable. In the
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event that a claim for indemnification against sliahilities (other than the payment by the registrof expenses incurred or paid by a
director, officer or controlling person of the rsfgant in the successful defense of any actiomosyroceeding) is asserted by such director,
officer or controlling person in connection withetbecurities being registered, the registrant willess in the opinion of its counsel the me
has been settled by controlling precedent, sulatdourt of appropriate jurisdiction the questidmether such indemnification by it is
against public policy as expressed in the Act ailido& governed by the final adjudication of sushue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the registrant certifies that it has readde grounds to believe that it meets all of
the requirements for filing on Form S-8 and haydalused this registration statement to be sigmeitsdehalf by the undersigned, thereunto
duly authorized, in the City of Fort Collins, StateColorado, on October 6, 1998.

Advanced Energy Industries, Inc., a Delaware caton

By: /sl Richard P. Beck
Nare: Ri chard P. Beck
Title: Seni or Vice President and

Chi ef Financial Oficer

POWER OF ATTORNEY

Each person whose signature appears below her@oyngp Douglas S. Schatz, Hollis Caswell and RidiarBeck, 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 doents therewith, any and all
amendments (including without limitation post-etiee amendments) to this registration statemerd,tarsign any registration statement for
the same offering covered by this registrationesteent that is to be effective upon filing pursuaniRule 462(b) under the Securities Act,
necessary or advisable to enable the Registrartrtply with the Securities Act and any rules, ragohs and requirements of the Securities
and Exchange Commission in respect thereof, whitbr@ments may make such changes in this registrst@ement as the aforesaid
attorney-in-fact deems appropriate.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpyehe following persons in the capaci
and on the date indicated.

/'s/ Douglas S. Schatz
Date: COctober 6, 1998 Dougl as S. Schatz
Presi dent and Chi ef Executive Oficer and Director
(Principal Executive Oficer)

/sl Richard P. Beck
Date: Cctober 6, 1998 Ri chard P. Beck
Seni or Vice President and
Chief Financial Oficer and Director
(Principal Financial and Accounting O ficer)
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Date: G. Brent Backman Director

Date: Cctober 6, 1998

Dat e:

Date: Cctober 6, 1998
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/sl Hollis Caswell
Hol i s Caswell
Di rector

El wood Spedden
Di rector

/sl Arthur A Noeth
Arthur A Noeth
Director
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As Amended 4/25/97
RF POWER PRODUCTS, INC.
1992 STOCK OPTION PLAN

1. Purpose. RF Power Products, Inc. (the "Compamgt@by adopts the RF Power Products, Inc. 199¢kSdption Plan (the "Plan™). The
Plan is intended to recognize the contributionsertadhe Company by employees (including employdes are members of the Board of
Directors), consultants and advisors of the Comparany Affiliate, to provide such persons with didehal incentive to devote themselves to
the future success of the Company or an Affiliated to improve the ability of the Company or anilidte to attract, retain, and motivate
individuals upon whom the Company's sustained dr@amd financial success depend, by providing seckgns with an opportunity to
acquire or increase their proprietary intereshim€ompany through receipt of rights to acquireGbenpany's Common Stock, par value $.01
per share (the "Common Stock").

2. Definitions. Unless the context clearly indicatgéherwise, the following terms shall have théofeing meanings:

(a) "Affiliate" means a corporation which is a patreorporation or a subsidiary corporation withpest to the Company within the meaning
of section 424(e) or (f) of the Code.

(b) "Board of Directors" means the Board of Direstof the Company.
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(c) "Change of Control" shall have the meaningaadath in Section 9 of the Plan.

(d) "Code" means the Internal Revenue Code of 188@&mended.

(e) "Committee" means the members of the Boardifdibrs who are not eligible to receive optiongemthe Plan or a committee designi
by the Board of Directors as described in Sectiof tBe Plan.

(f) "Company" means RF Power Products, Inc., a Nexgey corporation.

(9) "Disability" shall have the meaning set fonthsection 22(e)(3) of the Code.

(h) "Fair Market Value" shall have the meaningfseth in Section 8(b) of the Plan.

() "1ISO" means an Option granted under the Plaitivls intended to qualify as an "incentive stogkian" within the meaning of section 422
(b) of the Code.

()) "Non-qualified Stock Option" means an optioragted under the Plan which is not intended to §yair otherwise does not qualify, as an
"incentive stock option" within the meaning of sent422(b) of the Code.

(k) "Option" means either an ISO or a Non-qualiffdck Option granted under the Plan.

() "Optionee" means a person to whom an optiondees granted under the Plan, which Option hadeen exercised and has not expired or
terminated.



(m) "Option Document" means the document describ&gction 8 which sets forth the terms and cood#iof each grant of Options.

(n) "Option Price" means the price at which Shanay be purchased upon exercise of an Option, aslaééd pursuant to subsection 8(b).
(0) "Shares" means the shares of Common StockeaCtmpany which are the subject of Options.

3. Administration of the Plan. The Plan shall benatstered by a committee composed of two or méth@ members of the Company's
Board of Directors who are not eligible to rece@ptions under the Plan; however, the Board maygdesé two committees to operate and
administer the Plan in its stead, one of such cdtars composed of two or more of its directors &t®not eligible to receive Options under
the Plan to operate and administer the Plan wpeet to each person who is a "Principal Officas' defined below), and the other such
committee composed of two or more directors (whay include directors who are also employees, dtargs or advisors of the Company)
to operate and administer the Plan with respeetitd person other than a "Principal Officer.” Afigach committees designated by the
Board of Directors is referred to as the "Committées used herein, the term "Principal Officer" msa person who is an "officer" of the
Company, within the meaning of Rule 16a-I(f) progaied under the Securities Exchange Act of 1934nanded, or any successor
regulation.



(a) Meetings. The Committee shall hold meetingsuah times and places as it may determine. Acteapgd at a meeting by a majority of |
members of the Committee or acts approved in vgritiy the unanimous consent of the members of thenditiee shall be the valid acts of
the Committee.

(b) Grants. The Committee shall from time to timé&sadiscretion direct the Company to grant Opgipuirsuant to the terms of the Plan. The
Committee shall have plenary authority to (i) detiee the Optionees to whom, the times at which,taedrice at which Options shall be
granted,

(i) determine the type of Option to be granted #relnumber of Shares subject thereto, and (ipyeye the form and terms and conditions of
the Option Documents; all subject, however, togkgress provisions of the Plan. In making suchrdetetions, the Committee may take i
account the nature of the Optionee's services @spbnsibilities, the Optionee's present and patiecintribution to the Company's success
and such other factors as it may deem relevantiftegpretation and construction by the Committeary provisions of the Plan or of any
Option granted under it shall be final, binding adclusive.

(c) Exculpation. No member of the Committee shalplrsonally liable for monetary damages as sucarfg action taken or any failure to
take any action in connection with the administmatbf the Plan or the granting of options thereunadess (i) the member of the Committee
has breached or failed to perform the duties obffise within the meaning of
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Chapter 6 of the Business Corporation Act of Ners&g New Jersey Revised Statutes Title 14A, aswdetk and (ii) the breach or failure to
perform constitutes self-dealing, willful miscondwe recklessness; provided, however, that theipiavs of this subsection 3(c) shall not
apply to the responsibility or liability of a menaf the Committee pursuant to any criminal statutéo the liability of a member of the
Committee for the payment of taxes pursuant tol)@tate or federal law.

(d) Indemnification. Service on the Committee shalhstitute service as a member of the Board aféddars of the Company. Each membe
the Committee shall be entitled without further @cthis part to indemnity from the Company to thkekt extent provided by applicable law
and the Company's Certificate of Incorporation an&ylaws in connection with or arising out of aagtion, suit or proceeding with respec
the administration of the Plan or the granting ptions thereunder in which he or she may be inwlwereason of his or her being or having
been a member of the Committee, whether or not lsé@ continues to be such member of the Commattéiee time of the action, suit or
proceeding.

4. Grants under the Plan. Grants under the Plantmary the form of a Non-qualified Stock Option,|&® or a combination thereof, at the
discretion of the Committee.

5. Eligibility. All employees (including employe@gho are members of the Board of Directors of then@any or its Affiliates), consultants
and advisors of the Company or its



Affiliates shall be eligible to receive Options Bander. The Committee, in its sole discretion, |stetermine whether an individual qualifies
as an employee, consultant or advisor of the Compaits Affiliates.

6. Shares Subject to Plan. Prior to November 396 1the aggregate maximum number of Shares form@jations may be granted pursuant
to the Plan is 1,200,000. On and after Novembef 896, subject to stockholder approval at the 1®87ual Stockholders Meeting, the
aggregate number of Shares which may be issuedgnitrto the Plan is (i) 1,200,000 Shares, plus

(i) an amount equal to 1% of the total numberhares of Common Stock outstanding on the lastrigaday of the fiscal year ended
November 30, 1996, plus (iii) additional amounts&do 1% of the total number of shares of CommtartiSoutstanding on the last tradi
day of each succeeding fiscal year, such amouriis talded at the end of each such year. The S$tzmttde issued from authorized and
unissued Common Stock or Common Stock held in gedfeer acquired for the treasury of the CompahgnlOption terminates or expires
without having been fully exercised for any reagbme, Shares for which the Option was not exercisay again be the subject of an Option
granted pursuant to the Plan.

7. Term of the Plan. The Plan is effective as &f 10, 1992, the date on which it was adopted leyBbard of Directors, subject to the
approval of the Plan on or before July 10, 1993aloyajority of the votes cast at a duly called rimgedf the shareholders at which a quorum
representing a



majority of all outstanding voting stock of the Cpamy is, either in person or by proxy, present\atéhg, or by consent in writing of
shareholders representing a majority of all outditamvoting stock of the Company. No Option maygbented under the Plan after July 10,
2002. No Option granted pursuant to the Plan magxeecised before the Plan is so approved by thepaay's shareholders. If the Plan is
so approved on or before July 10, 1993, all optgmasmted under the Plan shall be null and void.

8. Option Documents and Terms. Each Option gramtekér the Plan shall be a Non-qualified Stock Qptinless the Option shall be
specifically designated at the time of grant tahdSO for Federal income tax purposes. Optionstgdapursuant to the Plan shall be
evidenced by the Option Documents in such fornhasdommittee shall from time to time approve, whightion Documents shall comply
with and be subject to the following terms and dtiads and such other terms and conditions as tiar@ittee shall from time to time requ
which are not inconsistent with the terms of thanP|

() Number of Option Shares. Each Option Documieall state the number of Shares to which it pestadm Optionee may receive more t
one Option, which may include options which aremted to be ISOs and Options which are not intetalee 1SOs, but only on the terms
and subject to the conditions and restrictionshefRlan.

(b) Option Price. Each Option Document shall stageOption Price which, for all ISOs, shall beesdt
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100% of the Fair Market Value of the Shares atithe the Option is granted as determined by the i@ittee in accordance with this
subsection 8(b); provided, however, that if an iIS@ranted to an Optionee who then owns, direatlyyoattribution under section 424(d) of
the Code, shares possessing more than 10% ofttdedanbined voting power of all classes of stotkhe Company or an Affiliate, then the
Option Price shall be at least 110% of the Fairkdawalue of the Shares at the time the optiorasigd. If the Common Stock is traded in a
public market, then the Fair Market Value per stsdnal be, if the Shares are listed on a natioealisties exchange or included in the
NASDAQ National Market System, the last reportelé gaice thereof on the relevant date, or, if ther®s are not so listed or included,
mean between the last reported "bid" and "askeidégpithereof, as reported on NASDAQ or, if noteparted, as reported by the National
Daily Quotation Bureau, Inc., or as reported iruatomary financial reporting service, as applicatrd as the Committee determines, on the
relevant date. If the Common Stock is not tradea public market on the relevant date, the Fairkd¥alue shall be as determined in good
faith by the Committee.

(c) Exercise. No Option shall be deemed to have leeercised prior to the receipt by the Compamymtten notice of such exercise and of
payment in full of the Option Price for the Shat@de purchased. Each such notice shall specifpuhgber of Shares to be purchased and
shall (unless the Shares are covered by a theardueggistration statement
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or a Notification under Regulation A under the S@ms Act of 1933, as amended (the "Act")), conttiie Optionee's acknowledgment in
form and substance satisfactory to the Company(ithsiich Shares are being purchased for investarahnot for distribution or resale (other
than a distribution or resale which, in the opinafrcounsel satisfactory to the Company, may beenweithout violating the registration
provisions of the Act), (ii) the Optionee has beerised and understands that (A) the Shares haveera registered under the Act and are
"restricted securities" within the meaning of Rutet under the Act, and are subject to restrictmm&ransfer and (B) the Company is unde
obligation to register the Shares under the Ad¢bdake any action which would make available ® @ptionee any exemption from such
registration, (iii) such Shares may not be tramsfitwithout compliance with all applicable fedemall state securities laws, and (iv) an
appropriate legend referring to the foregoing retns on transfer and any other restrictions isggbunder the Option Documents may be
endorsed on the certificates. Notwithstanding tredoing, if the Company determines that issuafi&hares should be delayed pending (i)
registration under federal or state securities Jaws

(i) the receipt of an opinion that an appropriaxemption from such registration is available) hie listing or inclusion of the Shares on any
securities exchange or in an automated quotatistesyor (iv) the consent or approval of any govemntal regulatory body whose consent or
approval is necessary in connection with the issear such Shares, the
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Company may defer exercise of any Option grantedumeler until any of the events described in thissection 8(c) has occurred.

(d) Medium of Payment. An Optionee shall pay foaf&s (i) in cash, (ii) by certified check payalddhe order of the Company, or (iii) by
such other mode of payment as the Committee mapappincluding payment through a broker in accoogawith procedures permitted by
Regulation T of the Federal Reserve Board. Furtbegtithe Committee may provide in an Option Docuntlesit payment may be made in
whole or in part in shares of the Company's Com@tmtk held by the Optionee for at least six monithsayment is made in whole or in p
in shares of the Company's Common Stock, then gtoee shall deliver to the Company certificaggistered in the name of such Optia
representing the shares owned by such Optioneeofrall liens, claims and encumbrances of eveng kind having an aggregate Fair Market
Value on the date of delivery that is at leastragas the Option Price of the Shares (or relepariton thereof) with respect to which such
Option to be exercised by the payment in shar€&onimon Stock, accompanied by stock powers duly rsedan blank by the Optionee.
Notwithstanding the foregoing, the Committee mapase from time to time such limitations and protidlnis on the use of shares of
Common Stock to exercise an Option as it deemsogpipte.

(e) Termination of Options.

(i) No Option shall be exercisable after the fissbccur of the following:
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(A) Expiration of the Option term specified in tBgtion Document, which for an 1ISO shall not exc€Bden years from the date of grant, or
(2) five years from the date of grant if the Op#eron the date of grant owns, directly or by attitn under section 424(d) of the Code,
shares possessing more than ten percent (10%@ ¢dtdd combined voting power of all classes otktof the Company or of an Affiliate;

(B) The date the Optionee's employment or servitle thhe Company or its Affiliates terminates folyareason other than Disability or death
or as otherwise specified in subsection 8(e)(i{b¥ection 9 below;

(C) Expiration of one year from the date the Optigs employment or service with the Company oififdiates terminates due to the
Optionee's Disability or death; (D) A finding byeti@ommittee, after full consideration of the fagmtssented on behalf of both the Company
and the Optionee, that the Optionee has breacleshipployment or Service contract with the CompargroAffiliate, or has been engaged in
any sort of disloyalty to the Company or an Affi#aincluding, without limitation, fraud, embezzlent, theft, commission of a felony or
proven dishonesty in the course of his employme&auvvice, or has disclosed trade secrets or coentiial information of the Company or an
Affiliate. In such event, in addition to immedia@mination of the Option, the Optionee shall autioally forfeit all Shares for which the
Company has not yet delivered the share certificapon refund
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by the Company of the Option Price of such Sha¥eswithstanding anything herein to the contrarg @ompany may withhold delivery of
share certificates pending the resolution of amiry that could lead to a finding resulting incaféiture; or

(E) The date, if any, set by the Board of Direc@ssan accelerated expiration date pursuant to

Section 9 hereof.

(i) Notwithstanding the foregoing, the Committeayrextend the period during which an Option magxercised to a date no later than the
date of the expiration of the Option term specifiethe Option Documents, as they may be amendestided that any change pursuant to
this subsection 8(e)(ii) that would cause an ISBa¢ocome a Non-qualified Stock Option may be madg with the consent of the Optionee.
(A) Transfers. No Option granted under the Plan tayransferred, except by will or by the laws e$cent and distribution. During the
lifetime of the person to whom an Option is grangd:h Option may be exercised only by him. Notstdihding the foregoing, Non-qualified
Stock Option may be transferred pursuant to thesef a "qualified domestic relations order," withihe meaning of sections 401(a)(13) and
414(p) of the Code or within the meaning of Titlef the Employee Retirement Income Security Act®74, as amended. (B) Holding Peri
No Option granted under the Plan may be exerciséabs such period of time as i
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be specified in the Option Documents has elaps®d the date of grant.

(C) Limitation on ISO Grants. No ISO shall be geahtf, for any calendar year during which such 88y be exercised, the Fair Market
Value of the Shares (determined at the time theitS§danted) with respect to which such ISO is eisable for the first time by the Optionee,
plus the aggregate Fair Market Value (determinexliah time) of any Shares with respect to whichathgr incentive stock option of the
Company or its Affiliates are exercisable for thstftime by the Optionee, exceeds $100,000. (eOProvisions. The Option Documents
shall contain such other provisions including, withlimitation, provisions authorizing the Commét® accelerate the exercisability of all or
any portion of an Option granted pursuant to ttaPadditional restrictions upon the exercise ef@ption or additional limitations upon the
term of the Option, as the Committee shall deenisatile. (E) Amendment. The Committee shall haveitfte to amend Option Documents
issued to an Optionee, subject to the Optioneeisart if such amendment is not favorable to théoBpe, except that the consent of the
Optionee shall not be required for any amendmemtenuader

Section 9 of the Plan.

9. Change of Control. In the event of a Changemftt®l, the Committee may take whatever action wéspect to the Options outstanding it
deems necessary or desirable,
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including, without limitation, accelerating the évgiion or termination date or the date of exelgiigg in the respective Option Documents.
A "Change of Control" shall be deemed to have aecliupon the earliest to occur of the following rege

() the date the shareholders of the Company @Bthard of Directors, if shareholder action is remfuired) approve a plan or other
arrangement pursuant to which the Company willisealved or liquidated, or (ii) the date the shatdbrs of the Company (or the Board of
Directors, if shareholder action is not requiregprave a definitive agreement to sell or othervdispose of substantially all of the assets of
the Company, or

(iii) the date the shareholders of the Companyti{erBoard of Directors, if shareholder action i$ mguired) and the shareholders of the @
constituent corporation (or its board of directibishareholder action is not required) have appdevelefinitive agreement to merge or
consolidate the Company with or into such othepomation, other than, in either case, a mergeoosalidation of the Company in which
holders of shares of the Company's Common Stockh@r common voting stock immediately prior to therger or consolidation will hold
least a majority of the ownership of common stotthe surviving corporation (and, if one class ofrenon stock is not the only class of
voting securities entitled to vote on the electidmlirectors of the surviving corporation, a majpf the voting power of the surviving
corporation's voting securities) immediately aftes merger or consolidation, which
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common stock (and if applicable voting securitiegp be held in the same proportion as such hsjasvnership of Common Stock or other
common voting stock of the Company immediately betbe merger or consolidation, or (iv) the datg antity, person or group (within the
meaning of Section 13(d)(3) or

Section 14(d)(2) of the Securities Exchange Ac984, as amended) other than the Company or aity sifibsidiaries, or any employee
benefit plan (or related trust) sponsored or maiethby the Company or any of its subsidiaries|l stzve become the beneficial owner of, or
shall have obtained voting control over, outstagdihares of the Company's voting stock representimig than fifty percent (50%) of the
voting power of all of the Company's outstandinging stock.

10. Adjustments on Changes in Capitalization. Tdgregate number of Shares and class of sharesndsgdbo Options may be granted
hereunder, and the Option Price shall be apprabyiadjusted in the event of a stock dividend, ls&git, recapitalization or other change in
the number or class of issued and outstanding\egedurities of the Company resulting from a suisitm or consolidation of the Common
Stock and/or, if appropriate, other outstandingitgcgecurities or a recapitalization or other calpétdjustment (not including the issuance of
Common Stock on the conversion of other securitfake Company which are convertible into Commooc} affecting the Common Stock
which is effected without receipt of consideratipnthe Company. The Committee shall have authtwigetermine the adjustments to be
made under this Section, and
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any such determination by the Committee shall bal fibinding and conclusive; provided, howevert timadjustment shall be made which
will cause an ISO to lose its status as such witliweiconsent of the Optionee, except for adjusteerade pursuant to Section 9 hereof.
11. Amendment of the Plan. The Board of Directdrie Company may amend the Plan from time to fim®ich manner as it may deem
advisable. Nevertheless, the Board of DirectothefCompany may not: (i) change the class of inldials eligible to receive an ISO, (ii)
increase the maximum number of Shares as to whittol® may be granted, or (iii) make any other ggaor amendment as to which
shareholder approval is required in order to satisé conditions set forth in Rule 16b-3 promulgat@der the Securities Exchange Act of
1934, as amended, in each case without obtainipgagl, within twelve months before or after suckian, by vote of a majority of the votes
cast at a duly called meeting of the shareholdershich a quorum representing a majority of allstainding voting stock of the Company is,
either in person or by proxy, present and votinghenmatter. No amendment to the Plan shall adiyeagiect any outstanding Option,
however, without the consent of the Optionee.

12. No Commitment to Retain. The grant of an Opparsuant to the Plan shall not be construed tdyimipto constitute evidence of any
agreement, express or implied, on the part of theg@any or any Affiliate to retain the Optionee in
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the employ of the Company or an Affiliate and/omamember of the Company's Board of Directors @iy other capacity.

13. Withholding of Taxes. Whenever the Company pseg or is required to deliver or transfer Shareonnection with the exercise of an
Option, the Company shall have the right to (apnegthe recipient to remit or otherwise make ala# to the Company an amount sufficient
to satisfy any federal, state and/or local withiraddtax requirements prior to the delivery or tfen®f any certificate or certificates for each
Shares or (b) take whatever other action it deezasssary to protect its interests with respeaxtdiabilities. The Company's obligation to
make any delivery or transfer of Shares shall belitmned on the Optionee's compliance, to the Gomls satisfaction, with any withholdi
requirement.

14. Interpretation. The Plan is intended to en#dalesactions under the Plan with respect to direcad officers (within the meaning of
Section 16(a) under the Securities Exchange AtB8#, as amended) to satisfy the conditions of R6e3 promulgated under the Securit
Exchange Act of 1934, as amended; any provisich@Plan which would cause a conflict with suchditioans shall be deemed null and v
to the extent permitted by applicable law and mdfscretion of the Board of Directors.
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RF POWER PRODUCTS, INC.
1993 NON-EMPLOYEE DIRECTORS STOCK OPTION PLAN

1. Purpose. RF Power Products, Inc. (the "Compamgt@by adopts the RF Power Products, Inc. 1993Boployee Directors Stock Option
Plan (the "Plan"). The Plan is intended to recogtiiee contributions made to the Company by theermaployee members of the Board of
Directors of the Company or any Affiliate (as definbelow), to provide such persons with additione¢ntive to devote themselves to the
future success of the Company or an Affiliate, tmanprove the ability of the Company or an Affthato attract, retain, and motivate
individuals upon whom the Company's sustained dramd financial success depend, by providing seckgns with an opportunity to
acquire or increase their proprietary intereshian Company through receipt of options to purchaseClompany's Common Stock, par value
$ .01 per Share (the "Common Stock").

2. Definitions. Unless the context clearly indicatgherwise, the following terms shall have théofeing meanings:

(a) "Affiliate" means a corporation which is a paireorporation or a subsidiary corporation withpest to the Company within the meaning
of Section 424(e) or (f) of the Code.

(b) "Board of Directors" or "Board" means the BoafDirectors of the Company.

(c) "Change in Control" shall have the meaningeisath in Section 10 of the Plan.

(d) "Code" means the Internal Revenue Code of 188@&mended.

(e) "Committee" shall have the meaning set fortBéation 3 of the Plan.

(f) "Company" means RF Power Products, Inc., a Data corporation.

(9) "Disability" shall have the meaning set fonth i

Section 22(e)(3) of the Code.

(h) "Fair Market Value" shall have the meaningfeeth in Subsection 8(c) of the Plan.

() "Non-employee Director" means a member of tloai8 of Directors who is not an employee of the @any or an Affiliate.
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() "Non-qualified Stock Option" means an Optiomgted under the Plan which is not intended to §uyailr otherwise does not qualify, as an
"incentive stock option" within the meaning of Sent422(b) of the Code.

(k) "Option" means a Non-qualified Stock Optionmged under the Plan.

(1) "Optionee" means a person to whom an Optiorblkeas granted under the Plan, which Option habeen exercised and has not expired
or terminated.

(m) "Option Document" means the document described

Section 8 of the Plan, as applicable, which seth fine terms and conditions of each grant of Qtio

(n) "Option Price" means the price at which Shanay be purchased upon exercise of an Option, aslaééd pursuant to Subsection 8(c) of
the Plan.

(0) "Rule 16b-3" means Rule 16b-3 promulgated utigeiSecurities Exchange Act of 1934, as amended.

(p) "Shares" means the shares of Common StockeaCtdmpany which are the subject of Options.

3. Administration of the Plan. The Plan shall benatstered by the Board of Directors of the Compdmywever, the Board of Directors may
designate a committee composed of two or moresdfi@n-employee Directors to operate and adminieePlan in its stead.

(a) Meetings. The Committee shall hold meetingsuah times and places as it may determine. Acteapg at a meeting by a majority of |
members of the Committee or acts approved in vgitiy the unanimous consent of the members of thenditiee shall be the valid acts of
the Committee.

(b) Administration. The interpretation and constimt by the Committee of any provisions of the Réaof any Option granted under it shall
be final, binding and conclusive.

(c) Exculpation. No member of the Board of Direstshall be personally liable for monetary damagesifiy action taken or any failure to
take any action in connection with the administnatof the Plan or the granting of Options underRlan, provided that this
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Subsection 3(c) shall not apply to (i)

any breach of such member's duty of loyalty toGoenpany or its stockholders, (ii) acts or omissinasin good faith or involving intention
misconduct or a knowing violation of law,

(iii) acts or omissions that would result in liatyilunder

Section 174 of the General Corporation Law of tteteSof Delaware, as amended, and (iv) any traissaftbm which the member derived an
improper personal benefit.

(d) Indemnification. Service on the Committee shalhstitute service as a member of the Board aéddars of the Company. Each membe
the Committee shall be entitled without further acthis or her part to indemnity from the Compamytie fullest extent provided by
applicable law and the Company's Certificate obtporation and/or By-laws in connection with orsang out of any action, suit or
proceeding with respect to the administration effttan or the granting of Options thereunder inciie or she may be involved by reasa
his or her being or having been a member of the i@ittee, whether or not he or she continues to bbb siember of the Committee at the
time of the action, suit or proceeding.

(e) Limitations on Grants of Options to Consultaantsl Advisors. With respect to the grant of Optitmsonsultants or advisors, bona fide
services shall be rendered by consultants or advesd such services must not be in connectiontéloffer or sale of securities in a capital-
raising transaction.

4. Grants under the Plan. Grants under the Planamigybe in the form of a Non-qualified Stock Optio

5. Eligibility. All Non-employee Directors shall kadigible to receive Options hereunder. The Conamitin its sole discretion, shall determine
whether an individual is eligible to receive Opsamder the Plan.

6. Shares Subject to Plan. The aggregate maximunbauof Shares for which Options may be grantedyant to the Plan will be increased
to one hundred and ninety-five thousand (195,080)ject to adjustment as provided in Section lihefPlan. The Shares shall be issued
from authorized and unissued Common Stock or Com&took held in or hereafter acquired for the treasdithe Company. If an Option
terminates or expires without



having been fully exercised for any reason, the&htor which the Option was not exercised mayrafaithe subject of one or more Options
granted pursuant to the Plan.

7. Term of the Plan. The Plan is effective as ofdfi&24, 1993 the date on which it was adopted byBthard of Directors, subject to the
approval of the Plan on or before March 23, 1994 Ioyajority of the votes cast at a duly called ringedf the stockholders at which a quor
representing a majority of all outstanding votingck of the Company is, either in person or by prgresent and voting. If the Plan is not so
approved on or before March 23, 1994, all Optiomsted under the Plan shall be null and void. Nt@pmay be granted under the Plan
after March 23, 2003.

8. Option Documents and Terms. Each Option gramtetér the Plan shall be a Non-qualified Stock Qpt@ptions granted pursuant to the
Plan shall be evidenced by the Option Documenssiain form as the Committee shall from time to taperove, which Option Documents
shall comply with and be subject to the followimgrhs and conditions and such other terms and donslias the Committee shall from time
to time require which are not inconsistent with thiens of the Plan.

(&) Number of Option Shares. Each Option Documieall state the number of Shares to which it pestadm Optionee may receive more t
one Option on the terms and subject to the conditand restrictions of the Plan.

(b) Timing of Grants, Number of Shares Subject pti@hs. Each Non-Employee Director shall be gramtetdmatically, in accordance with
the provisions of this Plan:

(i) upon appointment to the Board of DirectorsCGytion to purchase fifteen thousand (15,000) Shared

(i) annually, commencing on the last businessafajlovember 1995 and on the last business day géhber thereafter, an Option to
purchase fifteen thousand (15,000) Shares.

(c) Option Price. Each Option Document shall stageOption Price which shall be equal to the Faarkét Value of the Shares on the date
option is granted. If the Common



Stock is traded in a public market, then the Faarlkér Value per share shall be, if the Common Siwdikted on a national securities
exchange or included in the NASDAQ National MarBgstem, the last reported sale price thereof onelexant date, or, if the Common
Stock is not so listed or included, the mean betwhe last reported "bid" and "asked" prices theosathe relevant date, as reported on
NASDAQ or, if not so reported, as reported by ttaidhal Daily Quotation Bureau, Inc. or as repoiited customary financial reportit
service, as applicable and as the Committee detesni

(d) Exercise. Each Option shall be exercisabld®ixmonths after the date on which it was grant&mOption shall be deemed to have been
exercised prior to the receipt by the Company aftermr notice of such exercise and payment in fiithe Option Price for the Shares to be
purchased. Each such notice shall specify the nuoftf8hares to be purchased and shall (unlessitare$ are covered by a then current
registration statement or a Notification under Ration A under the Securities Act of 1933, as anegh@he "Act")), contain the Optionee's
acknowledgment in form and substance satisfactotiig Company that (a) such Shares are being medHar investment and not for
distribution or resale (other than a distributionesale which, in the opinion of counsel satisfacto the Company, may be made without
violating the registration provisions of the Ad)) the Optionee has been advised and understhatl§)tthe Shares have not been registered
under the Act and are "restricted securities" withie meaning of Rule 144 under the Act and argestito restrictions on transfer and (i) the
Company is under no obligation to register the 8hander the Act or to take any action which wanlike available to the Optionee any
exemption from such registration, (c) such Sharag not be transferred without compliance with plpléicable federal and state securities
laws, and (d) an appropriate legend referring #oftinegoing restrictions on transfer and any othstrictions imposed under the Option
Documents may be endorsed on the certificates. iwttanding the foregoing, if the Company determiti&t issuance of Shares should be
delayed pending (A) registration under federaltatessecurities laws, (B) the receipt of an opirobeounsel acceptable to the Company that
an appropriate



exemption from such registration is available, {3 listing or inclusion of the Shares on any siiesrexchange or an automated quotation
system or (D) the consent or approval of any gavemtal regulatory body whose consent or approvaécessary in connection with the
issuance of such Shares, the Company may deferisx@f any Option granted hereunder until anyhefévents described in this Subsection
8(d) has occurred.

(e) Medium of Payment. An Optionee shall pay foai®is

() in cash, (ii) by certified or cashier's cheakypble to the order of the Company, or (iii) bytsather mode of payment as the Committee
may approve, including payment through a brokexdeordance with procedures permitted by Regul&tiohthe Federal Reserve Board.
Without limiting the foregoing, the Committee mayppide an Option Document that payment may be niradéole or in part in shares of
the Company's Common Stock. If payment is madehialevor in part in shares of the Company's ComntonkSthen the Optionee shall
deliver to the Company certificates registerechmmame of such Optionee representing the shamesdly such Optionee, free of all liens,
claims and encumbrances of every kind and havinaggnegate Fair Market Value on the date of defitieat is at least as great as the Op
Price of the Shares (or relevant portion theredtf) wespect to which such Option is to be exerclsgthe payment in shares of Common
Stock, accompanied by stock powers duly endorséthink by the Optionee. In the event that certiBsdor shares of the Company's
Common Stock delivered to the Company representi@er of shares in excess of the number of shargsred to make payment for the
Option Price of the Shares (or relevant portiomeb8 with respect to which such Option is to bereised by payment in shares of Common
Stock, the stock certificate issued to the Opticstesl represent (i) the Shares in respect of whayment is made, and (ii) such excess
number of shares. Notwithstanding the foregoing,Glommittee may impose from time to time such Biitns and prohibitions on the use of
shares of the Common Stock to exercise an Optidgind@ems appropriate.
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(f) Termination of Options. All Options granted puant to this Plan shall be exercisable until itst fo occur of the following:

(i) Expiration of ten (10) years from the date odint;

(i) Expiration of three months from the date thptiOnee's service as a Non-employee Director teategifor any reason other than Disability
or death; or

(iii) Expiration of one year from the date the @pige's service with Company as a Non-employee Diréerminates due to the Optionee's
Disability or death.

(9) Transfers. No Option granted under the Plan beayransferred, except by will or by the laws e$ckent and distribution. During the
lifetime of the person to whom an Option is grangeh Option may be exercised only by such pefdotwithstanding the foregoing, a
Non-qualified Stock Option may be transferred pursuarhe terms of a "qualified domestic relationdest” within the meaning of Sections
401(a)(13) and 414(p) of the Code or within the nireg of Title | of the Employee Retirement Incomec8rity Act of 1974, as amended.

(h) Other Provisions. Subject to the provisionshef Plan, the Option Documents shall contain sulcbrgrovisions including, without
limitation, additional restrictions upon the exeebf the Option or additional limitations upon tham of the Option, as the Committee shall
deem advisable.

(i) Amendment. Subject to the provisions of thenPthe Committee shall have the right to amend@pblocuments issued to an Optionee,
subject to the Optionee's consent if such amendisertt favorable to the Optionee, except thatthesent of the Optionee shall not be
required for any amendment made under Sectionti®eolPlan, as applicable.

9. Change in Control. In the event of a Changeant®l, the Committee may take whatever actioreérds necessary or desirable with
respect to the Options outstanding, including, autHimitation, accelerating the expiration or témation date in the respective Option
Documents to a date no earlier than thirty (30)sdayer notice of such acceleration is
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given to the Optionees. In addition to the foregoin the event of a Change in Control, Optionsggd pursuant to the Plan shall become
immediately exercisable in full.

A "Change of Control" shall be deemed to have aecliupon the earliest to occur of the followingresge (i) the date the stockholders of the
Company (or the Board of Directors, if stockholdetion is not required) approve a plan or othearegement pursuant to which the Comp
will be dissolved or liquidated, or (ii) the datetstockholders of the Company (or the Board oé®&ars, if stockholder action is not requir
approve a definitive agreement to sell or othenwispose of substantially all of the assets of@benpany, or (iii) the date the stockholders of
the Company (or the Board of Directors, if stockdgslaction is not required) and the stockholdeth@fother constituent corporation (or its
board of directors if stockholder action is notuiegd) have approved a definitive agreement to mergconsolidate the Company with or i
such other corporation, other than, in either caseerger or consolidation of the Company in wiiolders of shares of the Company's
Common Stock immediately prior to the merger orsidation will hold at least a majority of the oamship of common stock of the
surviving corporation (and, if one class of comnstwck is not the only class of voting securitietkd to vote on the election of directors of
the surviving corporation, a majority of the votipgwer of the surviving corporation's voting seties) immediately after the merger or
consolidation, which common stock (and if applieabbting securities) is to be held in the same @ridpgn as such holders' ownership of
Common Stock of the Company immediately beforentieeger or ¢ onsolidation, or (iv) the date anytgnpierson or group (within the
meaning of Section 13(d)(3) or Section 14(d)(2)hef Securities Exchange Act of 1934, as amendéay dthan (A) the Company or any of its
subsidiaries or any employee benefit plan (or eelatust) sponsored or maintained by the Compamnypof its subsidiaries; or (B) any
person who, on the date the Plan is effective] slaae been the beneficial owner of or have votiagtrol over shares of Common Stock of
the Company, possessing more than ten percent (@D#¢ aggregate voting power of the Company's @omStock shall have become the
beneficial owner of, or shall have obtained votiogtrol over, more than ten percent (10%) of
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the outstanding shares of the

Company's Common Stock, or (v) the first day atfterdate this Plan is effective when directorsedeeted such that a majority of the Board
of Directors shall have been members of the Bo&irectors for less than two (2) years, unlessrtbmination for election of each new
director who was not a director at the beginninguath two (2) year period was approved by a vot tdast two-thirds of the directors then
still in office who were directors at the beginniofgsuch period.

Adjustments on Changes in Capitalization. The agageenumber of Shares and class of shares as ¢h Wiptions may be granted hereunder,
the number and class or classes of shares covgrealch outstanding Option and the Option Priceetifeshall be appropriately adjusted in
the event of a stock dividend, stock split, recafation or other change in the number or classafed and outstanding equity securities of
the Company resulting from a subdivision or cordadibn of the Common Stock and/or, if appropriataer outstanding equity securities ¢
recapitalization or other capital adjustment (mefuding the issuance of Common Stock on the caiwerof other securities of the Company
which are convertible into Common Stock) affectihg Common Stock which is effected without receiptonsideration by the Company.
The Committee shall have authority to determineattijegstments to be made under this Section, andaaty determination by the Committee
shall be final, binding and conclusive.

10. Amendment of the Plan. The Board of Directdrthe Company may amend the Plan from time to fim&ich manner as it may deem
advisable. The provisions of the Plan (i) whicrediors shall be granted Options pursuant to Se8ti¢i) the amount of Shares subject to
Options granted pursuant to

Section 8; (iii) the price at which Shares subjedDptions granted pursuant to Section 8 may behased and (iv) the timing of grants of
Options pursuant to Section 8 shall not be amenu@@ than once every six months, other than to cotwath changes in the Code or the
Employee Retirement Income Security Act of 1974amended. No amendment to the Plan shall adveaffelgt any outstanding Option,
however, without the consent of the Optionee tiodddsuch Option. Notwithstanding the foregoinganeendment to or modification of the
Plan that

(i) materially increases the benefits accruingligilde



individuals; (ii) except as provided in SectiondfChis Plan, materially increases the number afa$ that may be issued under the Plan; or
(iif) materially modifies the eligibility requirenmés for participation under the Plan, shall be affe without shareholder approval.

11. No Commitment to Retain. The grant of an Opparsuant to the Plan shall not be construed tdyimipto constitute evidence of any
agreement, express or implied, on the part of theg@any or any Affiliate to retain the Optionee as@mber of the Company's Board of
Directors or in any other capacity.

12. Withholding of Taxes. Whenever the Company ps&s or is required to deliver or transfer Sharemnnection with the exercise of an
Option, the Company shall have the right to (ajnethe recipient to remit or otherwise make alal# to the Company an amount sufficient
to satisfy any federal, state and/or local withimaidtax requirements prior to the delivery or tf@n®f any certificate or certificates for such
Shares or

(b) take whatever other action it deems necessapyatect its interests with respect to tax lidig§. The Company's obligation to make any
delivery or transfer of Shares shall be conditionrdhe Optionee's compliance, to the Companyisfaetion, with any withholding
requirement.

13. Interpretation. The Plan is intended to enablesactions under the Plan with respect to dirsctad officers (within the meaning of
Section 16(a) under the Securities Exchange AtB8#, as amended) to satisfy the conditions of R@ke3; to the extent that any provision
of the Plan, or any provisions of any Option grdmersuant to the Plan, would cause a conflict witbh conditions or would cause the
administration of the Plan as provided in Sectido il to satisfy the conditions of Rule 16b-8¢hk provision shall be deemed null and void
to the extent permitted by applicable law.
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RF POWER PRODUCTS, INC.
1995 STOCK OPTION PLAN
ARTICLE
PURPOSE

1.1. RF Power Products, Inc. 1995 Stock Option Bantended to advance the interests of RF PowadiRets, Inc. and its stockholders and
subsidiaries and to recognize the contributionsertadRF Power Products, Inc. by employees (inclyéimployees who are members of the
Board of Directors), consultants and advisors off®wer Products, Inc. or any of its affiliatesptovide such persons with additional
incentive to devote themselves to the future siecoERF Power Products, Inc. or its affiliates, amdmprove the ability of RF Power
Products, Inc. or its affiliates to attract, retaand motivate individuals upon whom RF Power Patglunc.'s sustained growth and financial
success depend, by providing such persons witlppartunity to acquire or increase their proprietatgrest in RF Power Products, Inc.
through receipt of rights to acquire RF Power Potslunc. stock.

1.2. All shares of Common Stock issuable upon ésermaf Options granted hereunder shall have preWydaeen authorized by the Company
and its shareholders in connection with the exerofsstock options which have not yet been granteter the 1992 Plan.

ARTICLE 11
DEFINITIONS

2.1. "Board" means the Board of Directors of thenpany.

2.2. "Code" means the Internal Revenue Code of 1&8&mended.

2.3. "Common Stock" means the Company's CommorkSpae value $.01 per share.

2.4. "Committee" means the Stock Option Commitig@oanted by the Board or any successor committeeiafed by the Board to adminis
the Plan.

2.5. "Company" means RF Power Products, Inc.
2.6. "Date of Grant" means the date on which anddgiecomes effective in accordance with Sectidrh@reof.

2.7. "Eligible Person" means any person who isflicen, employee (including an employee who is awher of the Board), consultant or
advisor of the Company or any Subsidi:



2.8. "Fair Market Value" means the last reportddssprices of the Common Stock on the AmericanlSExchange on the date as of which
fair market value is to be determined or, in theeaize of any reported sales of Common Stock ondateh on the first preceding date on
which any such sale shall have been reported. ifitfon Stock is not listed on the American Stock Exgfe on the date as of which fair
market value is to be determined, the Committed determine in good faith the fair market valuenihatever manner it considers
appropriate.

2.9. "Incentive Stock Option" means a stock opticented under the Plan that is intended to meeatetpgirements of Section 422 of the Code
and regulations promulgated thereunder.

2.10. "Nonqualified Stock Option" means a stockapgranted under the Plan that is not an IncerStoek Option.
2.11. "Option" means an Incentive Stock Option dlomqualified Stock Option granted under the Plan.
2.12. "Optionee" means a person to whom an Optasnbleen granted, which Option has not expired, uhaePlan.

2.13. " Option Price" means the price at which estddre of Common Stock subject to an Option mayurehased, determined in accordance
with Section 6.2 hereof.

2.14. "Plan" means the RF Power Products, Inc. 388k Option Plan.

2.15. "Stock Option Agreement" means an agreematmtden the Company and an Optionee under whicBhi®nee may purchase
Common Stock under the Plan.

2.16. "Subsidiary" means a subsidiary corporatioth® Company, within the meaning of Section 424{f)he Code.

2.17. "Ten-Percent Owner" means an Optionee whiheaime an Incentive Stock Option is granted, ®stock possessing more than ten
percent of the total combined voting power of #sses of stock of the Company, its parent, if anyny Subsidiary, within the meaning of
Sections 422(b)(6) and 424(d) of the Code.

2.18. "1992 Plan" means the Company's 1992 Stotio®Pplan.
ARTICLE |1
ELIGIBILITY

All Eligible Persons are eligible to receive a grahan Option under the Plan. The Committee shalts sole discretion, determine and
designate from time to time those Eligible Persehse are to be granted an Option.
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ARTICLE IV
ADMINISTRATION

4.1. Committee Members. The Plan shall be admiidtby a Committee which shall be comprised ofewedr than two members of the
Board. Each Committee member shall be ineligibte, shall have been ineligible for the one-yearqebgrior to appointment thereto, for
selection as a person to whom stock options on @teity securities of the Company may be grantegin@arded pursuant to the Plan or,
solely to the extent necessary to be deemed antelissted person” within the meaning of Rule 1&m@er the Securities Exchange Act of
1934, pursuant to any similar plan of the Compangny affiliate of the Company. Each Committee menghall qualify as an "outside
director" under Section 162(m) of the Code.

4.2. Committee Authority. Subject to the express/imions of the Plan, the Committee shall havestihority, in its discretion, to determine
the Eligible Persons to whom an Option shall betgd, the time or times at which an Option shalgtented, the number of shares of
Common Stock subject to each Option, the OptiooeRuf the shares subject to each Option and thedintimes when each Option shall
become exercisable and the duration of the exepased.

Subject to the express provisions of the PlanCibemittee shall also have discretionary authodtinterpret the Plan, to prescribe, amend
and rescind rules and regulations relating t@ijétermine the details and provisions of eachkS@ymtion Agreement, and to make all the
determinations necessary or advisable in the adtraion of the Plan. All such actions and deteations by the Committee shall be
conclusively binding for all purposes and uporpaiisons. No Committee member shall be liable fgramtion or determination made in gc
faith with respect to the Plan, any Option or abhyc8 Option Agreement entered into hereunder.

4.3. Majority Rule. A majority of the members oétEommittee (or, if less than three, all of the rhers) shall constitute a quorum, and any
action taken by a majority present at a meetinghath a quorum is present or any action taken witltomeeting evidenced by a writing
executed by a majority of the whole Committee sballistitute the action of the Committee.

4.4. Company Assistance. The Company shall supilafd timely information to the Committee on ialhtters relating to Eligible Persons,
their employment, death, disability or other teration of employment, and such other pertinent fastthe Committee may require. The
Company shall furnish the Committee with such cldrand other assistance as is necessary in tf@mpance of its duties.

ARTICLE YV
SHARES OF STOCK SUBJECT TO PLAN; CHANGE IN CONTROL

5.1. Number of Shares. Subject to adjustment patgoahe provisions of this Article V, the maximumamber of shares of Common Stock
which may be issued and sold



hereunder shall be

265,635 shares, which constitute all of the shaf€ommon Stock which had previously been authdrizgthe Company and its
shareholders in connection with the exercise afkstptions which have not yet been granted unded 892 Plan. Shares of Common Stock
issued and sold under the Plan may be either amtfibbut unissued shares or shares held in the @ayigptreasury. Shares of Common S
covered by an Option that shall have been exeraibatl not again be available for an Option grérdan Option shall terminate for any rea:s
(including, without limitation, the cancellation ah Option pursuant to

Section 6.6 hereof) without being wholly exercistad number of shares to which such Option terrianatlates shall again be available for
grant hereunder.

5.2. Antidilution. Subject to Section 5.4 hereoftle event of a reorganization, recapitalizatgiogck split, stock dividend, combination of
shares, merger or consolidation, or the sale, gamae, or other transfer by the Company of allutrssantially all of its property, or any ott
change in the corporate structure or shares aftmpany, pursuant to any of which events the thestanding shares of Common Stock are
split up or combined, or are changed into, becoxehangeable at the holder's election for, or entite holder thereof to, other shares of
stock, or in the case of any other transactionritest in Section 424(a) of the Code the Committes thange the number and kind of shares
(including by substitution of shares of anothempawation) subject to the Options and/or the OpRoige of such shares in the manner that it
shall deem to be equitable and appropriate. Inveatemay any such change be made to an Incentbak Eiption which would constitute a
"modification” within the meaning of Section 424(®)) of the Code.

5.3. Maximum Grant. The number of shares of Com@imrck underlying options that may be granted utigeiPlan to any one person dur
any one calendar year shall not exceed 200,00@sh&0 the extent required for exemption under

Section 162 (m) of the Code, (i) such maximum nunab@®ption shares may be adjusted in a manneristens with Section 5.2 and (ii) any
Option shares that are canceled or repriced shalgmain be available for grant under the maximbares limit.

5.4. Change in Control. Upon a "change in of cdhtvbthe Company (as defined below), each outdtam@®ption, to the extent that it shall
not otherwise have exercisable, shall become &rily immediately vested and exercisable (withouaneg¢p any otherwise applicable
installment exercise requirement under Sectiorhérgof) and an Optionee shall surrender his Ogti@hreceive with respect to each shar
Common Stock issuable under such Option outstaratisgch time, a payment in cash equal to the exafethe Fair Market Value of the
Common Stock at the time of the change in contvelr ¢the Option Price of the Common Stock; providemyever, that no such vesting and
cash payment shall occur if (i) the change in airitas been approved by at least two-thirds oftbenbers of the Board who were serving as
such immediately prior to such transaction andpfigvision has been made in connection with sumhstiction for (a) the continuation of the
Plan and/or the assumption of such Options by eessor corporation (or a parent or subsidiary tfee (b) the substitution for such
Options of new options covering the stock of a essor corporation (or a parent or subsidiary tifgredath appropriate adjustments as to the
Y number and kinds of shares and exercise pricethel



event of any such continuation, assumption or suisih, the Plan and/or such Options shall cordiiuthe manner and under the terms so
provided.

For purposes of this Section 5.4 a "change in odntdf the Company shall mean (i) a merger, comstion, or reorganization of the Comp.
with one or more other corporations in which therpany is not the surviving corporation; (ii) a safteother transfer of substantially all of
the assets of the Company to another corporatignary transaction or series of transactionsl@iding, without limitation, a transaction in
which the Company is the surviving corporation) tlegults in any person or entity (other than aunlgstdiary) becoming owner of more than
50 percent of the combined voting power of all séesof stock of the Company; (iv) a change or seriehanges in the composition of the
Board such that a majority of its members shalseda consist of "Continuing Directors" (meaningediors of the Company who either were
directors on the date this Plan is approved byBiberd or who subsequently became directors and evlegtion, or nomination for election
by the Company's stockholders, was approved byeofaat least two-thirds of the then existing dicegs); or (v) a dissolution or liquidation
of the Company.

ARTICLE VI
OPTIONS

6.1. Grant of Option. An Option may be grantedng Rligible Person selected by the Committee. THamigof an Option shall first be
effective upon the date it is approved by the Cottamj except to the extent the Committee shalligpadater date upon which the grant of
an Option shall first be effective. Each Optionlsha designated, at the discretion of the Commjtées an Incentive Stock Option or a
Nonqualified Stock Option. The Company and the @pie shall execute a Stock Option Agreement wtiieh set forth such terms ai
conditions of the Option as may be determined byGbmmittee to be consistent with the Plan, anatlwvhiay include additional provisions
and restrictions that are not inconsistent withRten.

6.2. Option Price. The Option Price shall be deteeah by the Committee; provided, however, such @pRrice shall in no event be less than
85 percent of the Fair Market Value of a share aih@on Stock on the Date of Grant; provided, howgewethe case of an Incentive Stock
Option, such Option Price shall in no event be thas 100% of the Fair Market Value of a share ofm@on Stock on the Date of Grant
(subject to

Section 8.1 hereof in the case of a Ten-PercenteDwn

6.3. Vesting; Term of Option. The Committee, instde discretion, may prescribe in the Stock OpAigneement for an Optionee the
installment period over which an Option shall vestl become exercisable, and may accelerate theisadatity of any Option at any time. /
Option may become 100 percent vested and exereisgloin an Optionee's death or disability to therexqprovided in. Article VII hereof. Tt
period during which a vested Option may be exedcidwll be ten years from the Date of Grant (sultgeSection 8.1 hereof in the case of a
Ten-Percent Owner), unless a shorter exercisepérispecified by the Committee in the Stock Op#gmneement for an Optionee.
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6.4. Option Exercise. An Option may be exercisedliole or in part at any time, with respect to véehshares only, within the period
permitted for the exercise thereof, and shall ler@sed by written notice of intent to exercise @@ion with respect to a specified numbe
shares delivered to the Company at its principit¢@fand payment in full to the Company at saiiitefof the amount of the Option Price for
the number of shares of the Common Stock with espenhich the Option is then being exercised.rayt of the Option Price shall be
made (i) in cash or by cash equivalent, (ii) atdrseretion of the Committee, in Common Stock @dtject to limitations on transfer) valued
at the Fair Market Value of such shares on thartgpdate immediately preceding the date of exerigi) at the discretion of the
Committee, by a combination of such cash and swehr@n Stock. In addition to and at the time of pagtrof the Option Price, the
Optionee shall pay to the Company in cash or,atthcretion of the Committee, in Common Stockftilkamount of all federal and state
withholding and other employment taxes applicabléhe taxable income of such Optionee resultingpfsuch exercise.

6.5. Nontransferability of Option. No Option shiadl transferred by an Optionee other than by witherlaws of descent and distribution. No
transfer of an Option by the Optionee by will orlaws of descent and distribution shall be effextiv bind the Company unless the Comg
shall have been furnished with written notice tbésnd an authenticated copy of the will and/ohsoiher evidence as the Committee may
deem necessary to establish the validity of thesfiea. During the lifetime of an Optionee, the ©ptshall be exercisable only by him, except
that, in the case of an Optionee who is legallgpacitated, the Option shall be exercisable bybhédian or legal representative.

6.6. Cancellation, Substitution and Amendment ofi@ys. The Committee shall have the authority feaf at any time and from time to
time, with the consent of the affected OptioneBghé cancellation of any or all outstanding Opsand the grant in substitution therefor of
new Options covering the same or different numbéshares of Common Stock and having an OptioreRvigich may be the same as or
different than the Option Price of the canceledi@ys or (ii) the amendment of the terms of any alhdutstanding Options.

6.7. Right of First Refusal. At the time of gratite Committee may provide in connection with angrgmade under the Plan that the shares
of Common Stock received pursuant to the exerdisa @ption shall be subject to a right of firsiugal, pursuant to which the Optionee s
be required to offer to the Company any sharestktiea©ptionee wishes to sell, with the price behggthen Fair Market Value of the
Common Stock, subject to such other terms and tondias the Committee may specify at the timerahg

ARTICLE VII
TERMINATION OF EMPLOYMENT OR-SERVICE

7.1. Death. If an Optionee shall die at any tinterahe Date of Grant and while he is an Eligibéed®n, the executor or administrator of the
estate of the decedent, or the person or persomidm an Option shall have been validly transfeinegiccordance with Section 6.5 hereof
pursuant to will or the laws of descent and disititm, shall have the right,
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during the period ending one year after the dath@fOptionee's death (subject to Sections 6.8ahtdereof concerning the maximum term
of an Option), to exercise the Optionee's Optioth&oextent that it was exercisable at the datheOptionee's death and shall not have been
previously exercised. The Committee may determira after grant to make any portion of his Optibat is not exercisable at the date of
death immediately vested and exercisable.

7.2. Disability. If an Optionee's employment withservice to the Company or any Subsidiary shatebminated as a result of his permanent
and total disability (within the meaning of Secti?2(e)(3) of the Code) at any time after the Ddt€m@nt and while he is an Eligible Person,
the Optionee (or in the case of an Optionee whegally incapacitated, his guardian or legal repnéstive) shall have the right, during a
period ending one year after the date of his ditalfsubject to Sections 6.3 and 8.1 hereof comicgy the maximum term of an Option), to
exercise such Option to the extent that it was@sable at the date of such termination of emplaynoe service and shall not have been
exercised. The Committee may determine at or gfant to make any portion of his Option that is eotrcisable at the date of termination of
employment or service due to disability immediatedgted and exercisable.

7.3. Termination for Cause. If an Optionee's emplegt with or service to the Company or any Subsjdihall be terminated for cause, the
Optionee's right to exercise any exercised powioims Option shall immediately terminate and ajhts thereunder shall cease. For purposes
of this Section 7.3 termination for "cause" shatllude, but not be limited to, embezzlement or pysapriation of corporate funds, any acts
of dishonesty resulting in conviction for a felomyisconduct resulting in material injury to the Gmany or any Subsidiary, significant
activities harmful to the reputation of the Compamyany Subsidiary, a significant violation of Coamy or Subsidiary policy, willful refusal

to perform, or substantial disregard of, the dupiesperly assigned to the Optionee, or a signific@miation of any contractual, statutory or
common law duty of loyalty to the Company or anySidiary. The Committee shall have the power tewheine whether the Optionee has
been terminated for cause and the date upon whidhtermination for cause occurs. Any such deteaition shall be final, conclusive and
binding upon the Optionee.

7.4. Other Termination of Employment or ServiceanfOptionee's employment with or service to then@any or any Subsidiary shall be
terminated for any reason other than death, permtamal total disability or termination for caudee Optionee shall have the right, during the
period ending 90 days after such termination (stilieSections 6.3 and 8.1 hereof concerning thaqmam term of an Option), to exercise
such Option to the extent that it was exercisabthedate of such termination of employment oviserand shall not have been exercised
purposes of this Section 7.4, an Optionee shalbaatonsidered to have terminated employment wigeovice to the Company or any
Subsidiary until the expiration of the period of/anilitary, sick leave or other bona fide leaveabence, up to a maximum period of 90 days
(or such greater period during which the Optiorseguiaranteed reemployment either by statute oract

7



ARTICLE VIII
INCENTIVE STOCK OPTIONS

8.1. Ten-Percent Owners. Notwithstanding any opinevisions of this Plan to the contrary, in theecafan Incentive Stock Option granted to
a Ten-Percent Owner, (i) the period during which sunch Incentive Stock Option may be exercised sindlbe greater than five years from
the Date of Grant and (ii) the Option Price of strmtentive Stock Option shall not be less than gd@ent of the Fair Market Value of a st

of Common Stock on the Date of Grant.

8.2. Annual Limits. No Incentive Stock Option shiadl granted to an Optionee as a result of whiclagfyzegate fair market value (determined
as of the date of grant) of the stock with resp@ethich incentive stock options are exercisabtdlie first time in any calendar year under
Plan, and any other stock option plans of Company,Subsidiary or any parent corporation, wouldeexic$100,000, determined in
accordance with

Section 422(d) of the Code. This limitation shaldpplied by taking options into account in theeorid which granted.

8.3. Disqualifying Dispositions. If shares of Commfstock acquired by exercise of an Incentive Stopkion are disposed of within two ye
following the Date of Grant or one year followirtgettransfer of such shares to the Optionee uportisgethe Optionee shall, within 10 days
after such disposition, notify the Company in vimgtiof the date and terms of such disposition anglige such other information regarding
disposition as the Committee may reasonably require

8.4. Other Terms and Conditions. Any Incentive 8tOption granted hereunder shall contain such gfdit terms and conditions, not
inconsistent with the terms of this Plan, as aentd necessary or desirable by the Committee, waiahs, together with terms of this Plan,
shall be intended and interpreted to cause su@ntive Stock Option to qualify as an "incentivecktoption" under Section 422 of the Code.

ARTICLE IX
STOCK CERTIFICATES

9.1. Issuance of Certificates. Subject to Secti@h@reof, the Company shall issue a stock ceat#iin the name of the Optionee (or other
person exercising the Option in accordance withptioisions of the Plan) for the shares of CommmmtiSpurchased by exercise of an
Option as soon as practicable after due exercidgpayment of the aggregate Option Price for suelnesh A separate stock certificate or
separate stock certificates shall be issued forshiayes of Common Stock purchased pursuant takdreise of an Option that is an Incentive
Stock Option, which certificate or certificates kimat include any shares of Common Stock that vpemehased pursuant to the exercise of an
Option that is a Nonqualified Stock Option.



9.2. Conditions. The Company shall not be requiceidsue or deliver any certificate for shares ofrtnon Stock purchased upon the exer
of any Option granted hereunder or any portiongbgprior to fulfillment of all of the following aaditions:

(a) The completion of any registration or otherliigcation of such shares, under any federal oteskawv or under the rulings or regulations of
the Securities and Exchange Commission or any gxgrnmental regulatory body, that the Committeaisn its sole discretion deem
necessary or advisable;

(b) The obtaining of any approval or other cleaeafiom any federal or state governmental agencghvtiie Committee shall in its sole
discretion determine to be necessary or advisable;

(c) The lapse of such reasonable period of timewiehg the exercise of the Option as the Committem time to time may establish for
reasons of administrative convenience;

(d) Satisfaction by the Optionee of all applicalithholding taxes or other withholding liabilitieand

(e) If required by the Committee, in its sole d&timn, the receipt by the Company from an Optionfe@ a representation in writing that the
shares of Common Stock received upon exercise @ffgion are being acquired for investment and nth & view to distribution and (i)
such other representations and warranties as emeatenecessary by counsel to the Company.

9.3. Legends. The Company reserves the right enieégny certificate for shares of Common Stockditaming sales of such shares upon
compliance with applicable federal and state séesriaws and regulations.

ARTICLE X
EFFECTIVE DATE, TERMINATION AND AMENDMENT

10.1. Effective Date. The Plan shall become effiectin the date of its adoption by the Board; preglichowever, that no Option shall be
exercisable by an Optionee unless and until the §tiall have been approved by the stockholdefseo€ompany, which approval shall be
obtained within 12 months before or after the aibopdf the Plan by the Board. If the stockholdetistb approve the Plan within one year
from the Effective Date, any Options granted hedeurshall be null and void and of no effect.

10. 2. Termination. The Plan shall terminate ondate immediately preceding the tenth anniversatii@earlier of the date the Plan is
adopted by the Board or the date the Plan is apgrby the Company's stockholders. The Board mays Bole discretion and at any earlier
date, terminate the Plan. Notwithstanding the foieg, no termination of the Plan shall in any maraféect any Option theretofore granted
without the consent of the Optionee or the permittansferee of the Option.

9



10.3. Amendment. The Board may at any time and fiore to time and in any respect, amend or modié/Rlan; provided, however, that,
solely to the extent required by Rule 16b-3 untlerSecurities Exchange Act of 1934, the approvét@iCompany's stockholders will be
required for any amendment that (i) changes thesadé persons eligible for the grant of an Optamspecified in Article 11l hereof, (ii)
increases (other than as described in Sectionrd2dereof) the maximum number of shares of ComBiock subject to Options granted
under the Plan, as specified in Section 5.1 hearof,

(iii) materially increases the benefits accruingptionees under the Plan, within the meaning déR8b-3 under the Securities Exchange
Act of 1934. Any such approval shall be by theratffitive votes of the stockholders of the Compamg@nt, or represented, and entitled to
vote at a meeting duly held in accordance withiapple state law and the Certificate of Incorpanataind By-Laws of the Company.
Notwithstanding the foregoing, no amendment or tication of the Plan shall in any manner affect &ption theretofore granted withc
the consent of the Optionee or the permitted teamsfof the Option.

ARTICLE XI
MISCELLANEOUS

11.1. Employment. Nothing in the Plan, in the grah&ny Option or in any Stock Option Agreementlist@nfer upon any Eligible Person the
right to continue in the capacity in which he isptoyed or retained by the Company or any Subsididotwithstanding anything containec
the Plan to the contrary, unless otherwise providedStock Option Agreement, no Option shall Heaéd by any change of duties or
position of the Optionee (including a transfer tdrom the Company or any Subsidiary), so longuhgOptionee continues to be an Eligible
Person.

11.2. Rights as Shareholder. An Optionee or thmjtesd transferee of an Option shall have no rigista shareholder with respect to any
shares subject to such Option prior to the purcbésech shares by exercise of such Option as gedvinerein. Nothing contained herein ¢
the Stock Option Agreement relating to any Optiballscreate an obligation on the part of the Conygarrepurchase any shares of Common
Stock purchased hereunder.

11.3. Other Compensation and Benefit Plans. Thetamoof the Plan shall not affect any other stopkion or incentive or other
compensation plans in effect for the Company or@mlysidiary, nor shall the Plan preclude the Comiieom establishing any other forms
incentive or other compensation for employees ef@ompany or any Subsidiary. The amount of any emsation deemed to be received by
an Optionee as a result of the exercise of an @midhe sale of shares received upon such exelaenot constitute compensation with
respect to which any other employee benefits ol €dgtionee are determined, including, without latitin, benefits under any bonus,
pension, profit sharing, life insurance or salasptiuation plan, except as otherwise specificdéfermined by the Board or the Committe
provided by the terms of such plan.
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11.4. Plan Binding on Successors. The Plan shdliring upon the Company, its successors andrassagnd the Optionee, his executor,
administrator and permitted transferees.

11.5. Construction and Interpretation. Whenevedds@ein, nouns in the singular shall include thegh, and the masculine pronoun shall
include the feminine gender. Heading of Articled &ections hereof are inserted for convenienceafiedence and constitute no part of the
Plan.

11.6. Severability. If any provision of the Planamy Stock Option Agreement shall be determindoktdlegal or unenforceable by any court
of law in any jurisdiction, the remaining provis@hereof and thereof shall be severable and ermbleén accordance with their terms, an
provisions shall remain enforceable in any othésgliction.

11.7. Governing Law. The validity and constructaifrthis Plan and of the Stock Option Agreementsl $lgagoverned by the laws of the St
of Delaware.
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[LETTERHEAD OF THELEN REID & PRIEST LLP]
October 5, 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 "Companiyi'zonnection with the preparation
of the Registration Statement on Form S-8 relaiintpe issuance and sale of common stock, $0.00¢gbae, of the Company ("Common
Stock™), pursuant to its assumption of the RF Pd®reducts, Inc. 1992 Stock Option Plan, RF Powed#ets, Inc. 1993 Non-Employee
Director Stock Option Plan and RF Power Products, 1995 Stock Option Plan (collectively, the "RIi§nand the options granted
thereunder.

Please be advised that we are of the opinion tlea€bmmon Stock to be offered and sold by the Compahen issued and paid for in the
manner contemplated by the Plans, will be legatyed, fully paid and non-assessable.

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 Stat€alifornia and the corporate laws of the StatBelaware.

We hereby consent to the filing of this opinionwihe Commission as an exhibit to the Registrafitiement on Form S-8.

Very truly yours,

/s/ THELEN REID & PRI EST LLP
THELEN REI D & PRI EST LLP



[LETTERHEAD OF ARTHUR ANDERSEN LLP]
Exhibit 23.1
CONSENT OF INDEPENDENT PUBLIC ACCOUNTANTS

As independent public accountants, we hereby cdnsehe incorporation by reference in this Registm Statement on Form S-8 of our
report dated February 6, 1998 included in Advarteeergy Industries, Inc.'s Form 10-K for the yeadeshDecember 31, 1997.
/sl ARTHUR ANDERSEN LLP

Denver, Col orado
Cct ober 6, 1998
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