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CALCULATION OF REGISTRATION FEE

Title of securities Anpunt to Pr oposed Pr oposed Anmpount of
to be be maxi mum maxi mum regi stration
regi stered regi stered of fering aggregate fee
(1) price of fering

per share price (2)
(2)
Cormmon St ock, $0. 001 1,125, 000 $11.50  $12,937,500 $3, 816. 56
par val ue

(1) The maximum number of additional shares of Cami8tock to be offered under the 1995 Stock Og®iam.

(2) Estimated solely for the purpose of determirtimg registration fee in accordance with Rule 4pd(tder the Securities Act of 1933, as
amended. The above calculation is based on thageaf the reported high and low prices of the Comi®&tock on the Nasdag National

Market on June 16, 199



INCORPORATION OF EARLIER REGISTRATION STATEMENT BY REFERENCE

This Registration Statement is filed to registd25,000 shares of Common Stock, $0.001 par valDeniimon Shares") of Advanced Energy
Industries, Inc. (the "Registrant"), which sharesauthorized to be issued pursuant to the Regt&ra995 Stock Option Plan, as amended
(the "Plan"). A registration statement on Form &8 No. 333-01616) with respect to 3,500,000 skaf Common Stock authorized to be

issued pursuant to Plan was filed by the Registrarftebruary 23, 1996. Except for Part Il, Item§,38 and 9, which are set forth below, the
contents of such earlier registration statemenhareby incorporated by reference.

-1



PART 11
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

ITEM 3. INCORPORATION OF DOCUMENTSBY REFERENCE

The following documents filed with the SecuritiegldExchange Commission (the "Commission") by thgifeant are specifically
incorporated by reference herein and form an iafguart of this Registration Statement:

(a) Annual Report on Form 10-K for the year endedd&mnber 31, 1997, filed March 24, 1998 (File Nd®D-0#6966);

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

(c) The description of the Common Shares contaimédle Registrant's registration statement on Fé+f filed under the Exchange Act on
October 12, 1995, including any amendment or refled for the purpose of updating such description

All reports and other documents subsequently figdhe Registrant with the Commission pursuantecti®ns 13(a), 13(c), 14 or 15(d) of the
Exchange Act shall be deemed to be incorporate@fieyence herein and to be a part hereof from #ite of filing of such reports and other
documents (except that no document shall be deéwrigelincorporated by reference if filed after titiag of a post-effective amendment
which indicates that all securities offered haverbsold or which deregisters all securities themaiaing unsold).

ITEM 6. INDEMNIFICATION OF DIRECTORS AND OFFICERS

As permitted by the Delaware General Corporatiow (& CL"), the Registrant's Certificate of Incorption, as amended ("Certificate"),
provides that no Director shall be personally kata the Registrant or any stockholder for moneti@yages for breach of fiduciary duty as a
Director, except for liability: (i) for any breadf the duty of loyalty to the Registrant or itsatbolders; (ii) for acts or omissions not in good
faith or involving intentional misconduct or a kniowy violation of the law; (iii) arising from paymeaof dividends or approval of a stock
purchase in violation of Section 174 of the GCL(iw) for any action from which the Director deriyan improper personal benefit. While
Certificate provides protection from awards for ra@my damages for breaches of the duty of cadmes not eliminate the Director's duty of
care. Accordingly, the Certificate will not affabie availability of equitable remedies, such agamction, based on a Director's breach o
duty of care. The provisions of the Certificatea#red above apply to officers of the Registraryéinthey are Directors of the Registrant
and are acting in their capacity as Directors, @oes not apply to officers of the Registrant whe st Directors.
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In addition, the Registrant's By-laws provide tthet Registrant shall indemnify its Executive Offieéas defined in Rule 3b-7 promulgated
under the Exchange Act) and Directors, and any eyagl who serves as an Executive Officer or Direst@ny corporation at the Registra
request, to the fullest extent permitted underiaratcordance with the GCL; provided, however, thatRegistrant may modify the extent of
such indemnification by individual contracts with Executive Officers and Directors; and, provifiedher, that the Registrant shall not be
required to indemnify any Executive Officer or Diter in connection with any proceeding (or partréof) initiated by such person unless: (i)
such indemnification is expressly required to belenby law; (ii) the proceeding was authorized gy Bhirectors of the Registrant;

(iif) such indemnification is provided by the Retggsnt, in its sole discretion, pursuant to the p@aested in the Registrant under the GCL; or
(iv) such indemnification is required to be madeemArticle XI, Section 43, Subsection (d) of thg-Baws. Under the GCL, directors and
officers as well as employees and individuals mayndemnified against expenses (including attormeys), 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 thearatfpn, and with respect to any criminal actiorpmyceeding, had no reasonable cause to
believe their conduct was unlawful.

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

ITEM 8. EXHIBITS

Exhi bi t

Nunber Descri ption

5 Opi ni on of Counsel

23.1 Consent of Counsel (included in Exhibit 5)

23.2 Consent of Arthur Andersen LLP

24 Power of Attorney (included on the signature

pages to this Registration Statenent)

EXHIBIT 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;
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(i) To include any prospectus required by
Section 10(a)(3) of the Securities Act of 1933aamended (the "Securities Act");

(i) To reflect in the prospectus any facts or dsaarising after the effective date of this registm statement (or the most recent post-
effective amendment thereof) which, individuallyioithe aggregate, represent a fundamental chanie iinformation set forth in this
registration statement. Notwithstanding the foragpany increase or decrease in volume of secaidfiiered (if the total dollar value of
securities offered would not exceed that which veggstered) and any deviation from the low or heégial of the estimated maximum offering
range may be reflected in the form of prospectesl fivith the Commission pursuant to Rule 424(bnithe aggregate, the changes in volume
and price represent no more than a 20% change im&ximum aggregate offering price set forth in"tbalculation of Registration Fee" tal

in the effective registration statement;

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

provided however, that paragraphs (a)(1)(i) an¢lLjé)) shall not apply if the information requiréd be included in a post-effective
amendment by such paragraphs is contained in omm periodic reports filed with or furnished ke tCommission by the registrant
pursuant to

Section 13 or 15(d) of the Exchange Act that aceliporated by reference in this registration statem

(2) That, for the purpose of determining any lidpilinder the Securities Act, each such pafftctive amendment shall be deemed to be ¢
registration statement relating to the securitiésred therein, and the offering of such securitiethat time shall be deemed to be the initial
bona fide offering thereof; and

(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 undertalags fibr purposes of determining any liability undtee Securities Act, each filing of the
registrant's annual report pursuant to Section)l8(&ection 15(d) of the Exchange Act (and whengieable, each filing of an employee
benefit plan's annual report pursuant to Sectiqa)1&f the Exchange Act) that is incorporated Hgmence in the registration statement shall
be deemed to be a new registration statementngladithe securities offered therein, and the ofteof such 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 may be permitted teators, officers and controlling persons of
the registrant pursuant to the foregoing provisi@anotherwise, the registrant has been advisddrtithe opinion of the Commission
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such indemnification is against public policy apeessed in the Act and is, therefore, unenforcedbléne event that a claim for
indemnification against such liabilities (otherrnithe payment by the registrant of expenses indwreaid by a director, officer or
controlling person of the registrant in the suctidstefense of any action, suit or proceeding)siseated by such director, officer or controll
person in connection with the securities beingsteged, the registrant will, unless in the opinibiits counsel the matter has been settled by

controlling precedent, submit to a court of appiaterjurisdiction the question whether such inddinaiion by it is against public policy as
expressed in the Act and will be governed by thalfadjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&B33, the Registrant certifies that it has reabte grounds to believe that it meets all of
the requirements for filing on Form S-8 and haydalused this Registration Statement to be signatsdehalf by the undersigned,
thereunto duly authorized, in the City of Fort @dd| State of Colorado, on the 19th day of Jun8819

Advanced Energy Industries, Inc.

By: /s/ Douglas S. Schatz
Dougl as S. Schatz
Presi dent, Chairman of the
Board and Chi ef Executive
O ficer

POWER OF ATTORNEY

Each person whose signature appears below hergoynép Douglas S. Schatz, Hollis L. Caswell andhdid P. Beck, and each of them
severally, acting alone and without the other this and lawful attorney-ifact with authority to execute in the name of esigbh person, ar
to file with the Securities and Exchange Commissiogether with any exhibits thereto and other deents therewith, any and all
amendments (including without limitation post-effee amendments) to this Registration Statementéseary or advisable to enable the
registrant to comply with the Securities Act of 398s amended, and any rules, regulations andresnents of the Securities and Exchange
Commission in respect thereof, which amendmentsmele such changes in this Registration Statensetiteaaforesaid attorney-in-fact
deems appropriate.

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

Dated: June 19, 1998 /'s/ Douglas S. Schatz
Dougl as S. Schatz
Presi dent, Chairnan of the Board
and Chi ef Executive Oficer
(Principal Executive Oficer)
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Dated: June 19, 1998 /sl Richard P. Beck
Ri chard P. Beck
Seni or Vice President and Chief
Fi nancial Oficer and Director
(Principal Financial and Accounting
O ficer)

Dated: June 19, 1998 /sl G Brent Backnan
G Brent Backman
Di rector

Dated: June 19, 1998 /sl Hollis L. Caswell
Hollis L. Caswell
Di rector

Dated: June 19, 1998 /'s/ El wood Spedden
El wood Spedden
Di rector

Dated: June 19, 1998 /sl Arthur A Noeth
Arthur A Noeth
Director
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EXHIBIT INDEX

Exhi bi t

Nunber Descri ption

5 Opi ni on of Counsel

23.1 Consent of Counsel (included in Exhibit 5)

23.2 Consent of Arthur Andersen LLP

24 Power of Attorney (included on the signature

pages to this Registration Statenent)



[LETTERHEAD OF THELEN, MARRIN, JOHNSON & BRIDGESLLP)
Exhibit 5
June 18, 1998

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

Ladies and Gentlemen:

We have acted as counsel for Advanced Energy Iridsstnc., a Delaware corporation (the "Companyi'zonnection with the preparation
of the Registration Statement on Form S-8 relatintpe issuance and sale of 1,125,000 additioreakeshof common stock, $0.001 par value,
of the Company ("Common Stock"), pursuant to thenBany's 1995 Stock Option Plan, as amended (tlz™pPI

Please be advised that we are of the opinion tlee€bmmon Stock to be offered and sold by the Compahen issued in the manner
contemplated by the Plan, will be legally issuedlyfpaid and non-assessable.

We hereby consent to the filing of this opinionmihe Commission as an exhibit to the Registrafitaiement on Form S-8. Except as stated
above, without our prior written consent, this apmmay not be furnished or quoted to any othesg@eor entity for any purpose.

Very truly yours,

/sl Thelen, Marrin, Johnson & Bridges LLP

THELEN, MARRI N, JOHNSON & BRI DGES LLP

JLM/MLJ



[LETTERHEAD OF ARTHUR ANDERSEN LLP]
Exhibit 23.2
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 and to all
references to our Firm included in this registratitatement.

/'s/ Arthur Andersen LLP

Denver, Col orado
June 17, 1998

End of Filing
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