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Item 1.01 Entry into a Material Definitive Agreement.
 

On April 22, 2005, Amtech Systems, Inc. (the “Company”) completed a private placement of 540,000 shares of Series A Convertible Preferred Stock, par value $.01 per
share (the “Preferred Stock”). The gross proceeds of this transaction were $2,160,000. Catalyst Financial LLC acted as exclusive placement agent in connection with the
transaction, and received commissions of 8% of the proceeds, totaling $172,800, and a non-accountable expense allowance of 2% of the proceeds, totaling $43,200. Catalyst
also received a warrant to purchase up to 60,000 shares of the Company’s common stock, $.01 par value per share (“Common Stock”), at a price of $4.67 per share. A form of
subscription agreement is attached hereto as Exhibit 4.1.
 

The shares of Preferred Stock are convertible at any time at the option of the holders into an aggregate of 540,000 shares of Common Stock at a fixed conversion price
of $4.00 per share. In addition, all outstanding shares of Preferred Stock will be automatically converted into shares of Common Stock in the event that the Common Stock has
an average thirty-day trading price of at least $5.50 per share, provided that the Company has filed and obtained effectiveness of a Registration Statement (as described below)
prior to such thirty-day period.
 

Each holder of Preferred Stock is entitled to receive cumulative dividends at a rate of $0.32 per share per annum out of legally available funds or other assets of the
Company, which are payable semi-annually. The Company has the option to pay such dividends in cash or, if a Registration Statement has been filed with and declared effective
by the Securities and Exchange Commission (as described below), shares of Common Stock. The dividend and liquidation rights of the Preferred Stock are senior to those of the
Common Stock. As long as at least 270,000 shares of Preferred Stock are outstanding, the shares of Preferred Stock then outstanding, voting as a class, have the right and
power to elect one director to the Company’s Board of Directors. With respect to all other matters submitted to a vote of the shareholders of the Company, each holder of
Preferred Stock is entitled to that number of votes equal to the number of whole shares of Common Stock into which such holder’s shares of Preferred Stock could then be
converted. The Preferred Stock has anti-dilution protection in certain events, including certain preemptive rights.
 

Pursuant to the subscription agreements, the Company is obligated to file a registration statement (“Registration Statement”) covering reoffers and resales of Common
Stock to be issued to the holders of Preferred Stock in accordance with the Certificate of Designations, Preferences and Privileges (the “Certificate of Designations”) as soon as
reasonably practicable after the Company is eligible to file a Registration Statement on Form S-3.
 

For more detailed information, reference is made to the Certificate of Designations and the form of subscription agreement for all the terms and provisions thereof, which
are filed hereto as Exhibits 3.1 and 4.1, respectively, and incorporated herein by reference.



Item 3.02 Unregistered Sales of Equity Securities.
 

See Item 1.01, which is incorporated herein by reference. The issuance of the Preferred Stock was exempt from registration pursuant to Rule 506 promulgated
under Section 4(2) of the Securities Act of 1933, as amended. No general solicitation or advertising was made in connection with the offering, and the offering was made solely
to a limited number of accredited investors with access to all material information regarding the Company.
 
Item 3.03 Material Modification to Rights of Security Holders.
 
Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.
 

See Item 1.01, which is incorporated herein by reference. On April 21, 2005, the Company amended its Articles of Incorporation to create a new series of preferred stock
designated Series A Convertible Preferred Stock. The rights, preferences and privileges of the Preferred Stock as set forth in the Certificate of Designations restrict the
Company’s ability to pay dividends to holders of Common Stock, restrict the Company’s ability to redeem shares of Common Stock, and give holders of Preferred Stock
preference over the holders of Common Stock in the event of a liquidation of the Company.
 
Item 9.01 Financial Statements and Exhibits.
 

(c) Exhibits.
 

The following exhibits are filed as part of this report:
 
Exhibit
Number

  

Description

3.1   Certificate of Designations, Preferences and Privileges of the Series A Convertible Preferred Stock

4.1   Form of Subscription Agreement
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Exhibit 3.1
 

CERTIFICATE OF DESIGNATIONS, PREFERENCES AND PRIVILEGES
 

of the
 

SERIES A CONVERTIBLE PREFERRED STOCK
(Par Value $.01 Per Share)

 
of

 
AMTECH SYSTEMS, INC.

 

 
Pursuant to Section 10-602 of the
Arizona Business Corporation Act

 

 
The undersigned duly authorized officer of Amtech Systems, Inc. (the “Corporation”), a corporation organized and existing under the Arizona Business Corporation Act,

DOES HEREBY CERTIFY:
 

WHEREAS, the Articles of Incorporation of the Corporation authorizes the issuance of One Hundred Million (100,000,000) shares of blank preferred stock issuable
from time to time in one or more series; and
 

WHEREAS, pursuant to the authority granted to it pursuant to the Corporation’s Articles of Incorporation, the board of directors of the Corporation (the “Board of
Directors”) desires to create a class of preferred stock designated as “Series A Convertible Preferred Stock”.
 

NOW, THEREFORE, BE IT RESOLVED, that the Board of Directors deems it advisable and does hereby fix and designate a series of preferred stock known as “Series
A Convertible Preferred Stock,” and does hereby give such series the designation, powers, preferences, qualifications, limitations and restrictions as set forth below:
 

A. Designation and Ranking.
 

1. Designation. A total of Five Hundred Forty Thousand (540,000) shares of the Corporation’s preferred stock shall be designated as “Series A Convertible
Preferred Stock.”
 

2. Ranking. The Series A Convertible Preferred Stock shall rank (i) prior to the Corporation’s common stock, par value $.01 per share (“Common Stock”), (ii)
prior to any class or series of capital stock of the Corporation hereafter created specifically ranking, by its terms, junior to the Series A Convertible Preferred Stock; (iii) pari
passu with any class or series of capital stock of the Corporation hereafter created specifically ranking, by its terms, on parity with the Series A Convertible Preferred Stock; (iv)
junior to any class or series of capital stock of the Corporation hereafter created (with the consent of the holders of Series A Convertible Preferred Stock obtained in accordance
with the terms hereof) specifically ranking, by its terms, senior to the Series A Convertible Preferred Stock, in each case as to distribution of assets upon liquidation,
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dissolution or winding up of the Corporation, whether voluntary or involuntary. So long as any shares of Series A Convertible Preferred Stock remain outstanding, the
Corporation shall not, without the vote or written consent by the holders of at least a majority in interest of the then outstanding shares of the Series A Convertible Preferred
Stock, authorize or issue, or obligate itself to issue, any other equity security (including any security convertible into or exercisable for any equity security) senior or pari passu
to the Series A Convertible Preferred Stock as to dividend rights or conversion rights or liquidation preferences. No consent or approval of the holders of the Series A
Convertible Preferred Stock shall be required for any issuance by the Corporation of any other equity security (including any security convertible into or exercisable for any
equity security) junior to the Series A Convertible Preferred Stock as to dividend rights or conversion rights or liquidation preferences.
 

B. Dividends.
 

1. Rate. Holders of shares of Series A Convertible Preferred Stock shall be entitled to receive, when and as authorized by the Board of Directors, out of funds or
other assets legally available for the payment of distributions, fixed preferential distributions at a rate of $0.32 per share per annum (which amount shall be subject to equitable
adjustment whenever there shall occur a stock dividend, stock split, combination, reorganization, recapitalization, reclassification or other similar event involving the Series A
Convertible Preferred Stock). Such distributions shall accumulate on a daily basis and be cumulative from the date of original issuance and shall be payable semi-annually in
arrears on the 15th day of October and April of each year or, if not a business day, the next succeeding business day, commencing in October, 2005, and as soon as practicable
but in no event later than 15 days after the date upon of conversion with respect to any share of Series A Convertible Preferred Stock that has been converted as provided herein
(each a “Distribution Payment Date”). Distributions to be made on any Distribution Payment Date that occurs prior to the date on which a registration statement is filed by the
Corporation registering for reoffer and resale Common Stock to be issued upon conversion of the Series A Convertible Preferred Stock, and for the payment of distributions to
the holders of Series A Convertible Preferred Stock, has become effective (the “Effective Date”) shall be paid in cash. Distributions to be made on any Distribution Payment
Date occurring after the Effective Date may be paid, at the Corporation’s option, in cash or by the issuance of shares of Common Stock based on the average Trade Price (as
defined in Section E.5) for the ten consecutive days on which the Trade Price can be determined that immediately precede the date that is five (5) business days prior to the
Distribution Payment Date. Instead of issuing any fractional shares of Common Stock that would otherwise be issued pursuant to this Section 2(B), the Corporation shall round
up to the next whole share of Common Stock, and the determination as to whether any fractional shares of Common Stock shall be rounded up shall be made with respect to the
aggregate number of shares of Common Stock received by a holder on a Distribution Payment Date with respect to all of the Series A Convertible Preferred Stock owned by
such holder. Any distribution payable on the Series A Convertible Preferred Stock for any partial distribution period shall be prorated. Distributions shall be payable to holders
of record as they appear in the share records of the Corporation at the close of business on the applicable record date, which shall be the first day of the calendar month in which
the applicable Distribution Payment Date falls or such other date designated by the Board of Directors for the payment of distributions that is not more than 30 nor less than 10
days prior to such Distribution Payment Date.
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2. Certain Restrictions. No distribution on the Series A Convertible Preferred Stock shall be authorized by the Board of Directors or paid or set apart for payment
by the Corporation at such time as the terms and provisions of any agreement of the Corporation, including any agreement relating to its indebtedness, prohibits such
declaration, payment or setting apart for payment or provides that such declaration, payment or setting apart for payment would constitute a breach thereof, or a default
thereunder, or if such declaration or payment shall be restricted or prohibited by law.
 

3. Accumulation. Notwithstanding anything to the contrary contained herein, distributions on the Series A Convertible Preferred Stock shall accumulate whether
the restrictions referred to in Section B(2) exist, whether the Corporation has earnings, whether there are funds legally available for the payment of such distributions and
whether such distributions are authorized to be paid.
 

4. Payment of Dividends on Junior Securities. If any shares of Series A Convertible Preferred Stock are outstanding (i) no distributions will be authorized or paid
or set apart for payment on any equity securities of the Corporation of any other class or series ranking, as to distributions, junior to the Series A Convertible Preferred Stock
(other than with respect to Common Stock, which is provided for in this Section B(4)(ii)) unless full cumulative distributions have been or contemporaneously are authorized
and paid or authorized and a sum sufficient for the payment thereof irrevocably set apart for such payment on the Series A Convertible Preferred Stock for all past distribution
periods and the then current distribution period, and (ii) no distributions will be authorized or paid or set apart for payment on the Corporation’s Common Stock. No interest, or
sum of money in lieu of interest, shall be payable in respect of any distribution payment or payments on the Series A Convertible Preferred Stock which may be in arrears.
 

C. Liquidation, Dissolution or Winding Up.
 

1. Treatment at Sale, Liquidation, Dissolution or Winding Up. In the event of any liquidation, dissolution or winding up of the Corporation, whether voluntary or
involuntary, before any distribution or payment is made to any holders of any shares of Common Stock or any other class or series of capital stock of the Corporation designated
to be junior to the Series A Convertible Preferred Stock, and subject to the liquidation rights and preferences of any class or series of Preferred Stock designated to be senior to,
or on a parity with, the Series A Convertible Preferred Stock, the holders of shares of Series A Convertible Preferred Stock shall be entitled to be paid first out of the assets of
the Corporation available for distribution to holders of the Corporation’s capital stock, whether such assets are capital, surplus or earnings, an amount equal to the original per
share issuance price of the Series A Convertible Preferred Stock (which amount shall be subject to equitable adjustment whenever there shall occur a stock dividend, stock split,
combination, reorganization, recapitalization, reclassification or other similar event involving the Series A Convertible Preferred Stock) plus any dividends accrued or declared
but unpaid on such shares (such amount, as so determined, is referred to herein as the “Series A Liquidation Value” with respect to such shares).
 

2. Insufficient Funds. If upon such liquidation, dissolution or winding up the assets or surplus funds of the Corporation to be distributed to the holders of shares of
Series A
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Convertible Preferred Stock and any other then-outstanding shares of the Corporation’s capital stock ranking on a parity with respect to payment on liquidation with the Series
A Convertible Preferred Stock (such shares being referred to herein as the “Series A Parity Stock”) shall be insufficient to permit payment to such respective holders of the full
Series A Liquidation Value and all other preferential amounts payable with respect to the Series A Convertible Preferred Stock and such Series A Parity Stock, then the assets
available for payment or distribution to such holders shall be allocated among the holders of the Series A Convertible Preferred Stock and such Series A Parity Stock, pro rata,
in proportion to the full respective preferential amounts to which the Series A Convertible Preferred Stock and such Series A Parity Stock are each entitled.
 

3. Distributions of Property. Whenever the distribution provided for in this Section C shall be payable in property other than cash, the value of such distribution
shall be the fair market value of such property as determined in good faith by the Board of Directors.
 

D. Voting Power.
 

1. Election of Director. So long as at least 270,000 shares of Series A Convertible Preferred Stock are outstanding, in each election of directors to be undertaken
by the Corporation, the shares of Series A Convertible Preferred Stock then outstanding, voting as a class, shall have the right and power to elect one director to the Board of
Directors.
 

2. Other Matters. Except as otherwise required by law, each holder of Series A Convertible Preferred Stock shall be entitled to vote on all matters submitted to a
vote of shareholders of the Corporation, other than the election of directors (other than with respect to the director that is to be elected in accordance with Section D(1), who
shall be elected in accordance with such Section), and shall be entitled to that number of votes equal to the number of whole shares of Common Stock into which such holder’s
shares of Series A Convertible Preferred Stock could then be converted, pursuant to the provisions of Section E hereof, at the record date for the determination of stockholders
entitled to vote on such matter or, if no such record date is established, at the date such vote is taken or any written consent of stockholders is solicited. Except as otherwise
required by law or as expressly provided herein, the holders of shares of Series A Convertible Preferred Stock and Common Stock shall vote together as a single class on all
matters.
 

E. Conversion Rights. The holders of the Series A Convertible Preferred Stock shall have the following rights with respect to the conversion of such shares into shares of
Common Stock:
 

1. General. Subject to and in compliance with the provisions of this Section E, any or all shares of the Series A Convertible Preferred Stock may, at the option of
the holder thereof, be converted at any time into fully-paid and non-assessable shares of Common Stock. The number of shares of Common Stock that a holder of Series A
Convertible Preferred Stock shall be entitled to receive upon conversion shall be the product obtained by multiplying the Series A Applicable Conversion Rate on the date the
certificate is surrendered for conversion (determined as provided in Section E(2)) by the number of shares of Series A Convertible Preferred Stock being converted at any time.
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2. Applicable Conversion Rate. The conversion rate in effect at any time for the Series A Convertible Preferred Stock (the “Series A Applicable Conversion
Rate”) shall be the quotient obtained by dividing $4.00 by the Series A Applicable Conversion Value, as defined in Section E(3). Initially, the Series A Applicable Conversion
Rate shall be one (1), and each share of Series A Convertible Preferred Stock shall initially be convertible into one (1) share of Common Stock.
 

3. Applicable Conversion Value. The Series A Applicable Conversion Value in effect from time to time, except as adjusted in accordance with Section E(4)
hereof, shall be $4.00 with respect to the Series A Convertible Preferred Stock (the “Series A Applicable Conversion Value”).
 

4. Adjustment to Series A Applicable Conversion Value. Upon the happening of an Extraordinary Common Stock Event (as hereinafter defined), the Series A
Applicable Conversion Value shall, simultaneously with the happening of such Extraordinary Common Stock Event, be adjusted by multiplying each of the Series A Applicable
Conversion Value by a fraction, the numerator of which shall be the number of shares of Common Stock outstanding immediately prior to such Extraordinary Common Stock
Event and the denominator of which shall be the number of shares of Common Stock outstanding immediately after such Extraordinary Common Stock Event, and the product
so obtained shall thereafter be the Series A Applicable Conversion Value. The Series A Applicable Conversion Value, as so adjusted, shall be readjusted in the same manner
upon the happening of any successive Extraordinary Common Stock Event or Events. An “Extraordinary Common Stock Event” shall mean (i) the issue of additional shares of
Common Stock or any right to acquire shares of Common Stock for no consideration as a dividend or other distribution on outstanding shares of Common Stock, (ii) a
subdivision of outstanding shares of Common Stock into a greater number of shares of Common Stock (by stock split, reclassification or otherwise), or (iii) a combination or
reverse stock split of outstanding shares of Common Stock into a smaller number of shares of Common Stock. In the event that the Corporation shall declare or pay, without
consideration, any dividend on the Common Stock payable in any right to acquire shares of Common Stock for no consideration, then the Corporation shall be deemed to have
made a dividend payable in shares of Common Stock in an amount equal to the maximum number of shares issuable upon exercise of such rights to acquire Common Stock.
 

5. Forced Conversion of Series A Convertible Preferred Stock.
 

(a) If at any time the Common Stock shall have an average Trade Price (as defined below) of $5.50 per share for thirty (30) consecutive days on which
the Trade Price of the Common Stock can be determined, provided that (i) the average daily trading volume for such thirty (30) consecutive days is at least 20,000 shares and
(ii) each of the days in such thirty (30) day period occurs on or after the Effective Date (as defined in Section B.(1)) then all outstanding shares of Series A Convertible Preferred
Stock shall be converted automatically into the number of shares of Common Stock into which such shares of Series A Convertible Preferred Stock are convertible pursuant to
Section E hereof as of the date that such average Trade Price of the Common Stock is determined in accordance with this Section 5, without any further action by the holders of
such shares and whether or not the certificates representing such shares are surrendered to the Corporation or its transfer agent. For the purposes hereof, “Trade Price” shall
mean the trade price of the Common Stock on the Nasdaq National Market (“Nasdaq”) as reported by
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Bloomberg Financial Markets, or an equivalent reliable reporting service mutually acceptable to and hereafter designated by the holders of a majority in interest of the shares of
Series A Convertible Preferred Stock and the Corporation (“Bloomberg”) or, if the Nasdaq is not the principal trading market for such security, the trade price of such security
on the principal securities exchange or trading market where such security is listed or traded as reported by Bloomberg, or if the foregoing do not apply, the trade price of such
security in the over-the-counter market on the electronic bulletin board for such security as reported by Bloomberg, or, if no trade price of such security is available in the over-
the-counter market on the electronic bulletin board for such security or in any of the foregoing manners, the bid price of any market maker for such security that is listed in the
“pink sheet” by the National Quotation Bureau, Inc. If the Trade Price cannot be calculated for such security on such date in the manner provided above, the Trade Price shall
be the fair market value as mutually determined by the Corporation and the holders of a majority in interest of shares of Series A Convertible Preferred Stock being converted
for which the calculation of the Trade Price is required.
 

(b) Surrender of Certificates Upon Forced Conversion. Except as otherwise expressly provided for herein, upon the occurrence of the conversion events
specified in the preceding subsection (a), the holders of the Series A Convertible Preferred Stock shall, upon notice from the Corporation, surrender the certificates representing
such shares at the office of the Corporation or of its transfer agent for the Common Stock. As soon as practicable thereafter (but in any event within 10 business days), the
Corporation shall issue and deliver to such holder a certificate or certificates for the number of shares of Common Stock into which the shares of Series A Convertible Preferred
Stock so surrendered were convertible on the date on which such conversion occurred. The Corporation shall not be obligated to issue such certificates unless certificates
evidencing the shares of Series A Convertible Preferred Stock being converted are either delivered to the Corporation or any such transfer agent, or the holder notifies the
Corporation that such certificates have been lost, stolen or destroyed and executes an agreement satisfactory to the Corporation to indemnify the Corporation from any loss
incurred by it in connection therewith. Such conversion shall be deemed to have been effected immediately upon the occurrence of the conversion events specified in the
preceding subsection (a), and at such time the rights of the holder as holder of the converted shares of Series A Convertible Preferred Stock shall cease and the person(s) in
whose name(s) any certificate(s) for shares of Common Stock shall be issuable upon such conversion shall be deemed to have become the holder or holders of record of the
shares of Common Stock represented thereby.
 

6. Capital Reorganization or Reclassification. If the Common Stock issuable upon the conversion of the Series A Convertible Preferred Stock shall be changed
into the same or different number of shares of any class or classes of capital stock, whether by capital reorganization, recapitalization, reclassification or otherwise (other than a
subdivision or combination of shares or stock dividend provided for elsewhere in this Section E, or a merger, consolidation, sale of all or substantially all of the Corporation’s
assets to any other person or the disposition of more than 50% of the voting power of the Corporation), then and in each such event the holder of each share of Series A
Convertible Preferred Stock shall have the right thereafter to convert such share into the kind and amount of shares of capital stock and other securities and property receivable
upon such reorganization, recapitalization, reclassification or other change by the holders of the number of shares of Common Stock into which such shares of Series A
Convertible Preferred Stock might have been converted immediately prior to such reorganization, recapitalization, reclassification or change, all subject to further adjustment as
provided herein.
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7. Preemptive Rights.
 

(a) Preemptive Rights Upon Issuances of Common Stock or Convertible Securities. If the Corporation shall, while there are any shares of Series A
Convertible Preferred Stock outstanding, issue or sell shares of its Common Stock, then and in such event, the holders of the Series A Convertible Preferred Stock shall have
the preemptive right to purchase a pro rata portion of such shares proposed to be offered based on the number of shares of Series A Preferred Stock held relative to the total
number of shares of Common Stock issued and outstanding on a Common Stock equivalent basis, as though the Series A Preferred Stock had been at that time then converted.
This preemptive right shall terminate and be of no further force and effect upon the conversion of Series A Convertible Preferred Stock into Common Stock. For the purposes of
this Section E(7), the issuance of any warrants, options, subscription or purchase rights with respect to shares of Common Stock and the issuance of any securities convertible
into or exchangeable for shares of Common Stock, or the issuance of any warrants, options, subscription or purchase rights with respect to such convertible or exchangeable
securities, shall be deemed an issuance of Common Stock.
 
In order to implement the foregoing preemptive rights, the Corporation shall notify the holders of the Series A Convertible Preferred Stock of any proposed sale of securities.
Such a notice shall be in writing and shall include the price and terms pursuant to which the applicable securities are proposed to be sold and the characteristics of the applicable
securities. Upon receipt of such notice and within fifteen (15) days thereafter, the holders of the Series A Convertible Preferred Stock shall provide notice to the Corporation of
whether and the extent to which the applicable Series A Convertible Preferred Stock holder intends to exercise its preemptive right. The applicable securities may only be
offered and sold only at the price and on terms set forth in the notice to the holders of the Series A Convertible Preferred Stock following the expiration of this 15-day period.
In the event the Corporation proposes to alter the price or terms, or the characteristics of the security proposed to be sold from that within the notice, an additional notice shall be
provided setting forth the new price, terms and characteristics and the holders of the Series A Convertible Preferred Stock shall have the opportunity, in accordance with the
procedures set forth above, and the right to exercise a preemptive right at the new price, terms or to acquire the securities with the different characteristics, as applicable.
 

(b) Exceptions to Preemptive Rights. This Section E(7) shall not apply under any of the circumstances which would constitute an Extraordinary Common
Stock Event (as described above). Further, this Section E(7) shall not apply with respect to:
 

(i) the issuance of shares (inclusive of shares subject to outstanding employee options) of Common Stock (or options to purchase such shares of Common
Stock), issuable to employees, officers or directors of the Corporation at prices or exercise prices determined by the Board of Directors;

 
(ii) the issuance of shares of Common Stock upon the exercise of currently outstanding warrants or options; and
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(iii) the issuance of shares of Common Stock upon the conversion of any shares of Series A Convertible Preferred Stock.
 

8. Certificate as to Adjustments; Notice by Corporation. In each case of an adjustment or readjustment of the Series A Applicable Conversion Rate, the
Corporation at its expense will furnish each holder of Series A Convertible Preferred Stock with a certificate prepared by the Chief Financial Officer of the Corporation,
showing such adjustment or readjustment, and stating in detail the facts upon which such adjustment or readjustment is based. The Corporation shall, upon the written request at
any time of any such holder, furnish or cause to be furnished to such holder a like certificate setting forth (i) such adjustments and readjustments, (ii) Series A Applicable
Conversion Rate at the time in effect, and (iii) the number of shares of Common Stock and the amount, if any, of other property which at the time would be received upon the
conversion of the Series A Preferred Stock, as the case may be.
 

9. Exercise of Conversion Privilege. To exercise its conversion privilege, a holder of Series A Convertible Preferred Stock shall surrender the certificate or
certificates representing the shares being converted to the Corporation at its principal office, and shall give written notice to the Corporation at that office that such holder elects
to convert such shares. Such notice shall also state the name or names (with address or addresses) in which the certificate or certificates for shares of Common Stock issuable
upon such conversion shall be issued. The certificate or certificates for shares of Series A Convertible Preferred Stock surrendered for conversion shall be accompanied by
proper assignment thereof to the Corporation or in blank. The date when such written notice is received by the Corporation, together with the certificate or certificates
representing the shares of Series A Convertible Preferred Stock being converted, shall be the “Conversion Date.” As promptly as practicable after the Conversion Date, the
Corporation shall issue and shall deliver to the holder of the shares of Series A Convertible Preferred Stock being converted, or on its written order, such certificate or
certificates as it may request for the number of whole shares of Common Stock issuable upon the conversion of such shares of Series A Convertible Preferred Stock in
accordance with the provisions of this Section E, rounded up to the nearest whole share as provided in Section E(10), in respect of any fraction of a share of Common Stock
issuable upon such conversion. Such conversion shall be deemed to have been effected immediately prior to the close of business on the Conversion Date, and at such time the
rights of the holder as holder of the converted shares of Series A Convertible Preferred Stock shall cease and the person(s) in whose name(s) any certificate(s) for shares of
Common Stock shall be issuable upon such conversion shall be deemed to have become the holder or holders of record of the shares of Common Stock represented thereby.
 

10. No Issuance of Fractional Shares. No fractional shares of Common Stock or scrip representing fractional shares shall be issued upon the conversion of shares
of Series A Convertible Preferred Stock. Instead of any fractional shares of Common Stock which would otherwise be issuable upon conversion of Series A Convertible
Preferred Stock, the Corporation shall round up to the next whole share of Common Stock issuable upon the conversion of shares of Series A Convertible Preferred Stock. The
determination as to whether any fractional shares of Common Stock shall be rounded up shall be made with respect to the aggregate number of shares of Series A Convertible
Preferred Stock being converted at any one time by any holder thereof, not with respect to each share of Series A Convertible Preferred Stock being converted.
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11. Partial Conversion. In the event some but not all of the shares of Series A Convertible Preferred Stock represented by a certificate(s) surrendered by a holder
are converted, the Corporation shall execute and deliver to or on the order of the holder, at the expense of the Corporation, a new certificate representing the number of shares of
Series A Convertible Preferred Stock which were not converted.
 

12. Reservation of Common Stock. The Corporation shall at all times reserve and keep available out of its authorized but unissued shares of Common Stock
solely for the purpose of effecting the conversion of the shares of the Series A Convertible Preferred Stock, such number of its shares of Common Stock as shall from time to
time be sufficient to effect the conversion of all outstanding shares of the Series A Convertible Preferred Stock (including any shares of Series A Convertible Preferred Stock
represented by any warrants, options, subscription or purchase rights for Series A Convertible Preferred Stock), and if at any time the number of authorized but unissued shares
of Common Stock shall not be sufficient to effect the conversion of all then outstanding shares of the Series A Convertible Preferred Stock (including any shares of Series A
Convertible Preferred Stock represented by any warrants, options, subscriptions or purchase rights for such Preferred Stock), the Corporation shall take such action as may be
necessary to increase its authorized but unissued shares of Common Stock to such number of shares as shall be sufficient for such purpose, including, without limitation, using
its best efforts to obtain the requisite shareholder approval of any necessary amendment to the Corporation’s Articles of Incorporation.
 

13. No Reissuance of Series A Convertible Preferred Stock. No share or shares of Series A Convertible Preferred Stock acquired by the Corporation by reason of
redemption, purchase, conversion or otherwise shall be reissued, and all such shares shall be cancelled, retired and eliminated from the shares which the Corporation shall be
authorized to issue. The Corporation shall from time to time take such appropriate corporate action as may be necessary to reduce the authorized number of shares of the Series
A Convertible Preferred Stock.
 

14. Merger, Consolidation, Sale of Assets or Change of Control. If at any time there shall be a merger or consolidation of the Corporation with or into another
corporation or other entity (other than a merger or reorganization involving only a change in the state of incorporation of the Corporation), or the sale of all or substantially all of
the Corporation’s assets to any other person, or any transaction or series of transactions in which more than 50% of the voting power of the Corporation is disposed, then at the
option of each holder of Series A Convertible Preferred Stock:
 

(a) the Corporation shall redeem all of the Series A Convertible Preferred Stock held by such holder of Series A Convertible Preferred Stock at the time
of such event by paying in cash a redemption price equal to the Series A Liquidation Value of such redeemed Series A Convertible Preferred Stock. Notice of any such
redemption and the date of such redemption (the “Redemption Date”) shall be given to each record holder of the Series A Convertible Preferred Stock in accordance with
Sections I and J hereof. The giving of notice of a Redemption Date shall not impair or otherwise affect the conversion rights of the holders of the Series A Convertible Preferred
Stock for any conversion prior to such Redemption Date. Shares of Series A Convertible Preferred Stock which are redeemed shall assume the status of authorized but unissued
shares of the Corporation’s authorized class of preferred stock; or
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(b) such holder of Series A Convertible Preferred Stock will be entitled, at the time of such event, to receive on conversion of the Series A Convertible
Preferred Stock the consideration which the holder would have received had such holder converted immediately prior to the occurrence of such event. Notice of any such event
and the date of such event shall be given to each record holder of the Series A Convertible Preferred Stock in accordance with Section J and J hereof.
 
Within five (5) days of receipt by a holder of Series A Convertible Preferred Stock of a notice given by the Corporation in accordance with this Section 14, such holder shall
give notice to the Corporation in accordance with Section J hereof of its election to have all of its shares of Series A Convertible Preferred Stock either redeemed pursuant to
Section 14(a) hereof or converted pursuant to Section 14(b) hereof. The giving of such notice by a holder of Series A Convertible Preferred Stock for redemption or conversion
pursuant to this Section 14 shall not impair or otherwise affect the conversion rights of the holders of the Series A Convertible Preferred Stock for any conversion prior to the
Redemption Date or the date on which such shares are converted pursuant to Section 14(b) hereof, as applicable.
 

F. Registration of Transfer. The Corporation will keep at its principal office a register for the registration of shares of Series A Convertible Preferred Stock. Upon the
surrender of any certificate representing shares of Series A Convertible Preferred Stock at such place, the Corporation will, at the request of the record holders of such
certificate, execute and deliver (at the Corporation’s expense) a new certificate or certificates in exchange therefore representing the aggregate number of shares of Series A
Convertible Preferred Stock represented by the surrendered certificate. Each such new certificate will be registered in such name and will represent such number of shares of
Series A Convertible Preferred Stock as is required by the holder of the surrendered certificate and will be substantially identical in form to the surrendered certificate.
 

G. Replacement. Upon receipt of evidence reasonably satisfactory to the Corporation (an affidavit of the registered holder will be satisfactory) of the ownership and the
loss, theft, destruction or mutilation of any certificate evidencing shares of Series A Convertible Preferred Stock, and in the case of any such loss, theft or destruction, upon
receipt of an unsecured indemnity from the holder reasonably satisfactory to the Corporation or, in the case of such mutilation upon surrender of such certificate, the
Corporation will (at its expense) execute and deliver in lieu of such certificate a new certificate of like kind representing the number of shares of Series A Convertible Preferred
Stock represented by such lost, stolen, destroyed or mutilated certificate and dated the date of such lost, stolen, destroyed or mutilated certificate.
 

H. Protective Provisions.
 

1. So long as any shares of Series A Convertible Preferred Stock are outstanding, the Corporation shall not, without the approval by vote or written consent of all
of the holders of the then outstanding shares of Series A Convertible Preferred Stock, voting together as a single class:
 

(a) alter, amend or repeal (whether by merger, consolidation or otherwise) any of the rights, preferences or privileges of the Series A Convertible Preferred
Stock or any capital stock of the Corporation so as to affect adversely the Series A Convertible Preferred Stock;
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(b) make any offer to purchase shares of Series A Convertible Preferred Stock from the holders thereof other than on a pro rata basis; or
 

(c) amend any provisions of this Section H.1.
 

2. So long as at least 25,000 shares of Series A Convertible Preferred Stock are outstanding, the Corporation shall not take any of the following corporate actions
without the approval by vote or written consent of the holders of at least a majority of the then outstanding shares of Series A Convertible Preferred Stock, voting together as a
single class:
 

(a) create any new class or series of capital stock having a preference over the Series A Convertible Preferred Stock as to distribution of assets upon
liquidation, dissolution or winding up of the Corporation;

 
(b) increase the authorized number of shares of Series A ConvertiblePreferred Stock;

 
(c) enter into, directly or indirectly, any transaction or series of related transactions, including the purchase, sale, lease or exchange of any property or the

rendering of any service, with or for the benefit of any Affiliate (as defined herein) of the Corporation, other than a wholly owned subsidiary, unless the terms of
such transaction or transactions are not less favorable to the Corporation than those that could be obtained at the time of such transaction in arm’s length dealings
with a person or entity who is not such an Affiliate. For the purposes hereof, an “Affiliate” shall mean any person or entity, directly or indirectly, controlling or
controlled by or under direct or indirect common control with the Corporation;

 
(d) take any action that results in a long term debt-to-equity ratio of the Corporation of greater than fifty (50%);

 
(e) enter into any agreement or instrument that would limit the ability of the Corporation to pay, or prohibit the Corporation from paying, dividends on the

Series A Convertible Preferred Stock as provided herein; or
 

(f) amend any provisions of this Section H.2.
 

I. Notices of Record Date. In the event of (i) any taking by the Corporation of a record of the holders of any class of securities for the purpose of determining the holders
thereof who are entitled to receive any dividend or other distribution, or any right to subscribe for, purchase or otherwise acquire any shares of capital stock of any class or any
other securities or property, or to receive any other right (ii) any capital reorganization of the Corporation, any reclassification or recapitalization of the capital stock of the
Corporation, any merger or consolidation of the Corporation, or any transfer of all or substantially all of the assets of the Corporation to any other corporation, or any other
entity or person, or any disposition of more than 50% of the voting power of the Corporation, or (iii) any voluntary or involuntary dissolution,
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liquidation or winding up of the Corporation, then and in each such event the Corporation shall mail or cause to be mailed to each holder of Series A Convertible Preferred
Stock a notice specifying (a) the date on which any such record is to be taken for the purpose of such dividend, distribution or right and a description of such dividend,
distribution or right, (b) the date on which any such reorganization, reclassification, recapitalization, transfer, consolidation, merger, dissolution, liquidation or winding up is
expected to become effective, and (c) the time, if any, that is to be fixed, as to when the holders of record of Series A Convertible Preferred Stock shall be entitled to exchange
their shares of Series A Convertible Preferred Stock for securities or other property deliverable upon such reorganization, reclassification, recapitalization, transfer,
consolidation, merger, dissolution, liquidation or winding up. Such notice shall be mailed by first class mail, postage prepaid, at least fifteen (15) days prior to the earlier of (1)
the date specified in such notice on which such record is to be taken and (2) the date on which such action is to be taken.
 

J. Notices. Except as otherwise expressly provided, all notices referred to herein will be in writing and will be delivered by registered or certified mail, return receipt
requested, postage prepaid and will be deemed to have been given when so mailed (i) to the Corporation, at its principal executive offices and (ii) to any shareholder, at such
holder’s address as it appears in the stock records of the Corporation (unless otherwise indicated in writing by any such holder).
 

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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IN WITNESS WHEREOF, the undersigned has executed this Certificate of Designations and does affirm the foregoing as of this      day of                     , 2005.
 

AMTECH SYSTEMS, INC.

By:   
Its:   



Exhibit 4.1
 
TO: Amtech Systems, Inc.

131 South Clark Drive
Tempe, Arizona 85281

 
AMTECH SYSTEMS, INC.

 
ACCREDITED INVESTOR SUBSCRIPTION AGREEMENT

 
THIS AMTECH SYSTEMS, INC. ACCREDITED INVESTOR SUBSCRIPTION AGREEMENT AND POWER OF ATTORNEY (the “Agreement”) is executed and

delivered as of the date set forth on the “Subscription Accepted” page hereof, and is by and among Amtech Systems, Inc., an Arizona corporation (the “Company”), and the
undersigned subscriber (“Subscriber”).
 

W I T N E S S E T H:
 

WHEREAS, the Company is soliciting subscriptions for a total of up to Two Million One Hundred Sixty Thousand Dollars ($2,160,000) of shares of Series A
Convertible Preferred Stock, $.01 par value, having the rights, preferences, privileges, powers and restrictions set forth in the Certificate of Designations, Preferences and
Privileges attached hereto as Exhibit A (the “Shares”), at a subscription price of Four Dollars ($4.00) per Share; and
 

WHEREAS, by this Agreement, Subscriber is subscribing to purchase certain of the Shares being offered pursuant this Agreement.
 

NOW, THEREFORE, Subscriber hereby agrees as follows:
 

A G R E E M E N T:
 

1. Subscription. Subject to the terms and conditions hereof, Subscriber desires to invest in the Company, and hereby subscribes for and agrees to purchase [                    ]
Shares for an aggregate purchase price of $[                    ] ($4.00 multiplied by the number of Shares subscribed for) (the “Subscription Payment”), and the Company hereby
acknowledges receipt of such amount.
The Subscription Payment may be paid by certified check or by wire transfer or by any other means approved by the Company.
 

2. Acceptance of Subscription. The Company, in consideration of and in reliance on the representations, warranties, covenants, and agreements of Subscriber and the
tender of the Subscription Payment and the completion and execution of this Agreement, hereby accepts the subscription of Subscriber, subject to the terms and conditions
contained in this Agreement, and by execution of this Agreement by the Company, agrees to issue that number of Shares set forth herein to Subscriber. Notwithstanding the
above, the Company, in its sole and absolute discretion, reserves the right to accept or reject any subscription for any reason whatsoever.
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3. Acceptance and Adoption. Upon satisfaction of the conditions referred to in Section 2. hereof, a copy of this Agreement, duly executed by the Company, will be
delivered to the Subscriber. SUBSCRIBER HEREBY ACKNOWLEDGES THAT HE HAS HAD AN OPPORTUNITY TO ASK QUESTIONS OF AND TO RECEIVE
ANSWERS FROM AUTHORIZED OFFICERS OF THE COMPANY CONCERNING THE COMPANY’S AFFAIRS AND PROSPECTS. SUBSCRIBER
FURTHER ACKNOWLEDGES THAT HE HAS REVIEWED COPIES OF THE COMPANY’S MOST RECENT FILINGS WITH THE SECURITIES AND
EXCHANGE COMMISSION, INCLUDING, SPECIFICALLY, THE COMPANY’S FORM 10-K FOR THE FISCAL YEAR ENDED SEPTEMBER 30, 2004 AND
ITS FORMS 10-Q FOR THE SUBSEQUENT INTERIM QUARTERLY PERIODS (THE “COMPANY’S SEC FILINGS”). SUBSCRIBER IS AWARE THAT AN
INVESTMENT IN THE SHARES IS SPECULATIVE AND THAT SUCH INVESTMENT INVOLVES SUBSTANTIAL RISKS. SUBSCRIBER HAS CAREFULLY
CONSIDERED SUCH RISKS PRIOR TO MAKING A DECISION TO INVEST IN THE SHARES.
 

4. Condition Precedent to Acceptance of the Subscription.
 

(a) Subscriber understands that prior to the acceptance of this Agreement, the Company may withdraw or terminate any offer to Subscriber.
 

(b) Prior to the acceptance of this Agreement, Subscriber shall have executed and delivered to the Company the Investor Questionnaire (as defined below).
 

5. Representations, Warranties and Covenants of the Company. The Company represents and warrants to Subscriber that:
 

(a) The Company is a corporation duly organized, validly existing and in good standing under the laws of the jurisdiction in which it was incorporated, and has the
requisite corporate power to own its properties and to carry on its business as now conducted. The copies of the Company’s Articles of Incorporation and Bylaws delivered to
Subscriber are true and correct.
 

(b) As of December 31, 2004 the authorized capital stock of the Company consisted of 100,000,000 shares of Common Stock, $.01 par value, of which 2,705,121
shares were issued and outstanding and 187,500 shares were reserved for issuance pursuant to stock option plans, and 100,000,000 shares of blank Preferred Stock, of which no
shares were issued and outstanding and no shares were reserved, other than with respect to the Shares. Since such date, no additional shares of capital stock have been issued by
the Company other than pursuant to the exercise of options outstanding pursuant to stock option plans. All of the issued and outstanding shares of Common Stock are duly
authorized, validly issued, fully paid and non-assessable, free of preemptive rights and were not issued in violation of any preemptive or other rights of any person to acquire
securities of the Company. The Company has no outstanding bonds, debentures, notes or other obligations the holders of which have the right to vote (or which are convertible
into or exercisable for securities having the right to vote) with the stockholders of Company on any matter.
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(c) The issuance and delivery by the Company of all Shares to be issued in connection with this Agreement have been duly and validly authorized by all necessary
corporate action on the part of the Company. The Shares, and shares of Common Stock to be issued upon conversion thereof, when issued will be validly issued, fully paid and
nonassessable, and will not have been issued in violation of any preemptive or other rights of any person to acquire securities of the Company.
 

(d) The Company has the requisite corporate power and authority to execute and deliver this Agreement and all agreements and documents contemplated hereby,
and to perform its obligations hereunder and thereunder. The execution, delivery and performance of this Agreement and all agreements and documents contemplated hereby by
the Company, and the issuance of the Shares and the shares of Common Stock issuable upon conversion thereof, have been duly authorized by all necessary corporate action on
the part of the Company, and this Agreement and all agreements and documents contemplated hereby constitute the valid and binding obligation of the Company, enforceable
against the Company in accordance with its terms. The execution, delivery and performance of this Agreement, the consummation of the transactions contemplated hereby and
the issuance of the Shares and such shares of Common Stock, do not conflict with or constitute a breach, default or violation under (i) the Articles of Incorporation or Bylaws of
the Company, (ii) any contract, agreement or instrument to which the Company is a party, or (iii) any judgment, decree or order to which the Company is a party, or by which
any of its properties or assets may be bound or affected.
 

(e) The Company has delivered to Subscriber each registration statement, report, proxy statement or information statement prepared and filed with the Securities
and Exchange Commission by it since September 30, 2004, including, without limitation, its Annual Report on Form 10-K for the year ended September 30, 2004, each in the
form (including exhibits and any amendments thereto) filed with the SEC (collectively, the “Company’s Reports”). As of their respective dates, the Company’s Reports (i)
complied as to form in all material respects with the applicable requirements of the Securities Act, the Securities Exchange Act of 1934, as amended (the “Exchange Act”), and
the rules and regulations thereunder and (ii) did not contain any untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to
make the statements made therein, in the light of the circumstances under which they were made, not misleading. Each of the balance sheets included in or incorporated by
reference into the Company’s Reports (including the related notes and schedules) fairly presents, in all material respects, the financial position of the Company as of its date,
and each of the statements of income, retained earnings and cash flows included in or incorporated by reference into the Company Reports (together with the related notes and
schedules) fairly presents, in all material respects, the results of operations, retained earnings or cash flows, as the case may be, of the Company for the periods set forth therein
(subject to the lack of footnote disclosure and normal year-end audit adjustments which would not be material in amount or effect), in each case in accordance with generally
accepted accounting principles consistently applied during the periods involved, except as may be noted therein. Except as and to the extent set forth in the balance sheet of the
Company at December 31, 2004, including all notes thereto, or as set forth in the Company’s Reports, the Company has no material liabilities or obligations of any nature
(whether accrued, absolute, contingent or otherwise) that would be required to be reflected on, or reserved against in, a balance sheet of Company or in the notes thereto,
prepared in accordance with generally accepted accounting principles consistently applied, except liabilities arising in the ordinary course of business since such date.
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(f) Except as described in the Company’s Reports, there are no actions, suits or proceedings pending against Company or, to the knowledge of the executive
officers of Company, threatened against Company at law or in equity, or before or by any federal or state commission, board, bureau, agency or instrumentality, that are
reasonably likely to have a material adverse effect on the business or financial condition of the Company (a “Company Material Adverse Effect”).
 

(g) Since September 30, 2004, Company has conducted its business only in the ordinary course of such business, and there has not been (i) any Company
Material Adverse Effect; (ii) any declaration, setting aside or payment of any dividend or other distribution with respect to its capital stock; or (iii) any material change in its
accounting principles, practices or methods.
 

(h) The Company (i) has no liabilities for due but unpaid federal, state or foreign taxes for tax years ended prior to the date of this Agreement, and (ii) has
properly accrued all such taxes for periods subsequent to such tax years.
 

6. Representations and Warranties of Subscriber. Knowing that the Company will rely on the following information to determine the applicability of various securities
laws and for certain other purposes, Subscriber hereby represents, warrants, covenants, and agrees with and to the Company as follows:
 

(a) Subscriber has had the opportunity to ask questions of and to receive answers from the Company and its executive officers concerning the affairs and
prospects of the Company in general and desires no further information pertaining to the Company. Subscriber will rely solely upon (i) such information and the Company’s
Reports, (ii) investigations made by him or his representatives, and (iii) the representations and warranties made by the Company herein in making his investment decision.
 

(b) Subscriber represents and warrants that it is an “accredited investor” as such term in defined in Rule 501 of Regulation D promulgated under the Act
(“Accredited Investor”), and that it is able to bear the economic risk of an investment in the Shares. Subscriber further represents and warrants that the information furnished in
the confidential investor questionnaire (the “Investor Questionnaire”) that it has delivered concurrently herewith to the Company, is accurate and complete in all respects.
Subscriber’s overall commitment to investments that are not readily marketable is not disproportionate to Subscriber’s net worth, and Subscriber’s investment in the Shares will
not cause such overall commitment to such investments to become excessive.
 

(c) Subscriber has, either alone or together with his purchaser representative, if any, such knowledge and experience in financial and business matters that
Subscriber is capable of evaluating the merits and risks of this investment.
 

(d) Subscriber has adequate means of providing for his current needs and personal contingencies, and Subscriber has no need for liquidity in his investment in the
Shares. Subscriber is financially responsible, able to meet his obligations hereunder, and acknowledges that this investment is long-term and speculative in nature.
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(e) Subscriber’s personal financial circumstances, investment portfolio, and tax bracket are such that Subscriber and Subscriber’s purchaser representative, if any,
believe the purchase contemplated herein to be a suitable investment. Subscriber is able to bear the economic risk of this investment.
 

(f) The address set forth below is that of the Subscriber’s true and correct residence.
 

(g) Subscriber acknowledges that if a purchaser representative has been utilized by him in evaluating the investment contemplated hereby, that Subscriber’s
purchaser representative has advised him of the merits and risks of an investment in the Company and the suitability of the investment.
 

(h) Subscriber acknowledges that Catalyst Financial LLC is acting as the placement agent in connection with the offering of the Shares and will receive
compensation as follows: (i) a sales commission in the amount of eight percent (8%) of the gross proceeds raised in the offering and (ii) a non-accountable expense allowance in
the amount of two percent (2%) of the gross proceeds raised in the offering of the Shares, and (iii) warrants to purchase 60,000 shares of the Company’s Common Stock, with an
exercise price of four dollars and sixty seven cents ($4.67) per share and an expiration date of five (5) years after the issuance of the Shares.
 

(i) Subscriber, and his purchaser representative, if any, have had sufficient access to information concerning the Company so that Subscriber was able, personally,
or through his purchaser representative, if any, to make such appropriate independent investigation as Subscriber deemed necessary to prior to making the decision to purchase
the Shares for which Subscriber is subscribing. Subscriber, or his purchaser representative, if any, has had a reasonable opportunity to ask questions of and receive answers from
the Company, or a person or persons acting on its behalf, concerning the Company and all such questions have been answered to Subscriber’s full satisfaction. Subscriber
acknowledges that any projections or other financial information provided by the Company to Subscriber are a mere prediction of future events based upon assumptions, which
may or may not be valid. Subscriber acknowledges that in evaluating this investment he has not relied exclusively upon these projections.
 

(j) Subscriber recognizes that an investment in the Company involves certain risks, and Subscriber has taken full cognizance of and understands all of the risk
factors related to the purchase of the Shares. Consequently, Subscriber confirms that he is financially prepared to hold the Shares for a substantial period of time.
 

(k) Subscriber understands that the Shares have not been registered under the Securities Act of 1933, as amended (the “1933 Act”), or under any state securities
act in reliance on an exemption for private offerings, and Subscriber further acknowledges that he is purchasing the Shares without being furnished any offering literature or
prospectus.
 

(l) Subscriber acknowledges that the Company is not currently eligible to file a registration statement on Form S-3 under the 1933 Act covering reoffers and
resales of the Common Stock to be issued to Subscriber upon the conversion of the Shares or for the payment of distributions with respect to the Shares.
 

- 5 -



(m) The Shares for which the Subscriber is subscribing are being acquired solely for Subscriber’s own account, for investment purposes, and are not being
purchased with a view to or for resale, distribution, subdivision, or fractionalization, and Subscriber has no plans to enter into any such contract, undertaking, agreement, or
arrangement. Subscriber agrees that the Shares to be received will bear a restrictive legend limiting transfer.
 

(n) If Subscriber is a corporation, partnership, or trust, the undersigned is authorized and otherwise duly qualified to purchase and hold the Shares, and Subscriber
has its principal place of business as set forth below and was not formed for the specific purpose of acquiring the Shares, unless otherwise specifically set forth on the signature
page hereof.
 

7. Registration Rights. Subscriber shall have the registration rights with respect to the Shares as set forth on Exhibit B hereto.
 

8. Key Man Life Insurance. As soon as reasonably practicable after the date hereof, but in no event more than ninety (90) days after the date hereof, the Company shall
purchase a key man life insurance policy with a minimum coverage of Two Million Dollars ($2,000,000) for the Chief Executive Officer of the Company and shall thereafter
maintain such insurance policy so as long as any Shares remain outstanding.
 

9. Indemnification.
 

(a) Subscriber acknowledges that he understands the meaning and legal consequences of the representations and warranties contained in Section 6.0 hereof and
the other covenants made herein, and Subscriber hereby agrees to indemnify and hold harmless the Company from and against any and all loss, damage, or liability due to or
arising out of a breach of any representation, warranty, or covenant contained in this Agreement and all other documents delivered in connection with this subscription.
 

(b) The Company agrees to indemnify and hold harmless the Subscriber from and against any and all loss, damage, or liability due or arising out of a breach of
any representation, warranty or covenant contained in this Agreement.
 

10. Transferability. Subscriber agrees not to transfer or assign this Agreement, and further agrees that the assignment and transferability of the Shares acquired hereby
will be restricted as required by applicable securities law.
 

11. Revocation. Subscriber agrees that he is not entitled to cancel, terminate, or revoke this Agreement or any agreement made hereunder and that this Agreement shall
survive Subscriber’s death or disability.
 

12. Miscellaneous.
 

(o) All notices or other communications given or made hereunder shall be in writing and shall be delivered or mailed by registered or certified mail, return receipt
requested, postage prepaid, to Subscriber at his address set forth below and to the Company at the address first set forth above.
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(p) Notwithstanding the place where this Agreement may be executed by any of the parties hereto, the parties expressly agree that all the terms and provisions
hereof shall be construed in accordance with and be governed by the laws of the State of Arizona to the extent possible.
 

(q) This Agreement constitutes the entire agreement between the parties hereto with respect to the subject matter hereof and may be amended only by a writing
executed by all parties hereto.
 

(r) Subscriber agrees that the Shares shall stand in its name exactly in the manner shown below. Wherever the first person singular or masculine form of pronoun
is used herein and the sense of this Agreement would require that the plural or feminine form be used, for all purposes herein such singular form shall be deemed plural and the
masculine deemed feminine.
 

13. Legends.
 
 •  For Residents of All States:
 

THE SHARES OFFERED HEREBY HAVE NOT BEEN REGISTERED UNDER THE 1933 ACT, OR THE SECURITIES LAWS OF CERTAIN STATES AND
ARE BEING OFFERED AND SOLD IN RELIANCE ON EXEMPTIONS FROM THE REGISTRATION REQUIREMENTS OF SAID ACT AND SUCH
LAWS. THE SHARES ARE SUBJECT TO RESTRICTION ON TRANSFERABILITY AND RESALE AND MAY NOT BE TRANSFERRED OR RESOLD
EXCEPT AS PERMITTED UNDER SAID ACT AND SUCH LAWS PURSUANT TO REGISTRATION OR EXEMPTION THEREFROM. THE SHARES
HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE SECURITIES AND EXCHANGE COMMISSION, ANY STATE SECURITIES COMMISSION
OR OTHER REGULATORY AUTHORITY, NOR HAVE ANY OF THE FOREGOING AUTHORITIES PASSED UPON OR ENDORSED THE MERITS OF
THIS OFFERING OR THE ACCURACY OR ADEQUACY OF THE MEMORANDUM. ANY REPRESENTATION TO THE CONTRARY IS UNLAWFUL.

 
 •  For Arizona Residents Only:
 

THE SHARES HAVE NOT BEEN REGISTERED UNDER THE SECURITIES LAWS OF ARIZONA AND MAY NOT BE TRANSFERRED OR SOLD BY A
PURCHASER THEREOF EXCEPT IN TRANSACTIONS WHICH ARE EXEMPT FROM REGISTRATION UNDER THE SECURITIES LAWS OF ARIZONA
OR PURSUANT TO AN EFFECTIVE REGISTRATION THEREUNDER.
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TYPE OF OWNERSHIP
(check one)

 
¨ Individual (indicate sole and separate property, if applicable) (one signature required)
 
¨ Community Property (two signatures required)
 
¨ Tenants-in-Common (all parties must sign)
 
¨ Joint Tenants with Right of Survivorship and not as Tenants in Common (all parties must sign)
 
¨ Partnership
 
¨ Limited Company
 
¨ Trust (date of formation:                     ,         )
 
¨ Corporation
 
¨ Other (please specify)                                                                                                                                                                             
  



SIGNATURE PAGE FOR INDIVIDUAL SUBSCRIBERS
 

IN WITNESS WHEREOF, Subscriber represents and warrants that the foregoing statements are true and correct and that he has completed and executed this
Agreement on this      day of                 , 2005.
 
 

 

 

Signature of Subscriber
(if more than one)  

Signature of Subscriber

 

 

 

Name (Please Print)  Name (Please Print)

 

 

 

Social Security Number  Social Security Number

 

 

 

Address  Address

 

 

 

City                 State                 Zip Code  City                 State                 Zip Code

(    )
 

(    )

Telephone  Telephone

 

 

Number of Shares
Subscribed for:

 
 



SIGNATURE PAGE FOR COMPANY SUBSCRIBERS
 

IN WITNESS WHEREOF, Subscriber represents and warrants that the foregoing statements are true and correct and that he has completed and executed this Agreement
on this      day of                     , 2005.
 
 

   

 

    Name of Company (Please Print)

By:
 

 

 

 

 

 
Signature of Additional Company
(if required)  

Signature of Company

 
 

 

 
 

Name of Additional General Partner
(Please Print)  

Name of Company
(Please Print)

 

   

Taxpayer I.D. Number:

 

   

 
 

 

   

 

    Address
 

   

 

    City                 State                 Zip Code

 

   

(    )

    Telephone

    Number of Shares
 

   

Subscribed for:



SIGNATURE PAGE FOR TRUST SUBSCRIBERS
 

IN WITNESS WHEREOF, Subscriber represents and warrants that the foregoing statements are true and correct and that he has completed and executed this Agreement
on this      day of                 , 2005.
 
 

   

 

    Name of Trust (Please Print)

By:
 

 

 

 

 

 
Signature of Additional Trustee
(if required)  

Signature of Trustee

 

 

 

Name of Additional Trustee
(Please Print)  

Name of Trustee (Please Print)

    Date Trust Formed:
                                             ,             

 

   

Taxpayer I.D. Number:

 

   

 

 

   

 

    Address

 

   

 

    City                 State                 Zip Code

 

   

(    )

    Telephone

    Number of Shares
 

   

Subscribed for:

 
 



SIGNATURE PAGE FOR CORPORATE SUBSCRIBERS
 

IN WITNESS WHEREOF, Subscriber represents and warrants that the foregoing statements are true and correct and that he has completed and executed this Agreement
on this      day of                 , 2005.
 
 

   

 

    Name of Corporation (Please Print)

By:
 

 

 

 

 

 
Signature of Additional Authorized
Officer or Agent (if required)  

Signature of Authorized Officer or Agent

 
 

 

 
 

Name of Additional Authorized
Officer or Agent (Please Print)  

Name of Officer or Agent (Please Print)

Title:
 

 

 

Title:    

 

   

State of Incorporation:

 

   

Taxpayer I.D. Number:

 

   

 

 

   

 

    Address

 

   

 

    City                 State                 Zip Code

 

   

(    )

    Telephone

    Number of Shares
 

   

Subscribed for:



For Use and Completion by the Company Only
 
SUBSCRIPTION ACCEPTED:                        , 2005, for              Shares.
 
AMTECH SYSTEMS, INC.,
an Arizona corporation
 
By:

 

 

 

 
        Its:

 

 



Exhibit A
 

CERTIFICATE OF DESIGNATIONS, PREFERENCES AND PRIVILEGES
 

A1



Exhibit B
 

REGISTRATION RIGHTS


