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As filed with the Securities and Exchange Commissioon May 19, 2003

Registration No. 333-

SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM S-8

REGISTRATION STATEMENT
UNDER
THE SECURITIES ACT OF 1933

Advanced Energy Industries, Inc.

(Exact name of registrant as specified in its @rart

Delaware 84-0846841
(State or other jurisdiction of (I.LR.S. Employer
incorporation or organizatiol Identification No.)

1625 Sharp Point Drive, Fort Collins, Colorado 8052
(Address, including zip code, of principal execatiffices)

2003 Stock Option Plan

(Full title of the plan)

Michael El-Hillow
Executive Vice President and Chief Financial Office
Advanced Energy Industries, Inc.
1625 Sharp Point Drive
Fort Collins, Colorado 80525
(Name and address of agent for service)

With a copy to:
Carissa C. W. Coze
Thelen Reid & Priest LLP
333 So. Hope Street, Suite 2900
Los Angeles, CA 90071

970-221-4670
(Telephone number, including area code, of agargdovice)

CALCULATION OF REGISTRATION FEE

Proposed maximum Proposed maximum
Title of securities to be Amount to be offering price aggregate offering Amount of
registered registered (1) per share (2) price (2) registration fee




Common Stock, $0.001 par val 3,250,00! $10.4: $33,897,50 $2,742.3:

(1) Alsoincludes any additional shares of commounlkstbat may become issuable under the 2003 Stotiki®©Plan as a result of the anti-
dilution and adjustment provisions of the pl

(2) Estimated solely for the purpose of determiningréiggstration fee in accordance with Rule 457(hjamnthe Securities Act of 1933. 1
above calculation is based on the average of fhartesd high and low prices of the Common StocklenNasdaq National Market on
May 16, 2003
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PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTU S

This registration statement on Form S-8 inddiled to register 3,250,000 shares of commonkstd Advanced Energy Industries, Inc.
issuable under the Advanced Energy Industries, 2803 Stock Option Plan. The documents contairfiegriformation specified in Part | of
Form S-8 will be or have been sent or given toigigents in the plan, as specified by Rule 428(b)fider the Securities Act of 1933. These
documents are not submitted to the Securities astidhge Commission with this registration statemiareccordance with the introductory
Note to Part | of Form-8. These documents, together with the documentsporated by reference into this registrationestegnt in Item 3
of Part I, shall constitute a prospectus that méw®t requirements of Section 10(a) of the Seesritict of 1933.

Item 1. Plan Information
See above
Item 2. Registrant Information and Employee Plan Amual Information
See above
PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference

The documents listed below, which we havelfikéth the Securities and Exchange Commissionspeeifically incorporated by reference
into this registration statement and form an irégart of this registration statement. Informatiomocuments that we file with the Securities
and Exchange Commission pursuant to Sections 1B%&)), 14 and 15(d) of the Securities Exchangeofidt934 subsequent to the date of
this registration statement will automatically ufdand supercede the information contained inihed documents, until we file a post-
effective amendment to this registration statenttesit either indicates that all securities covengdhlis registration statement have been sold
or deregisters all securities unsold as of the dhathe post-effective amendment.

(a) Annual Report on Form 10-K for the yeaded December 31, 2002, filed on March 27, 2003;

(b) All other reports filed by us pursuantSection 13(a) or 15(d) of the Securities Exchafagieof 1934, since the end of the fiscal year
covered by the annual report referred to in (ajvaband
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(c) The description of our common stock cored in the registration statement on Form 8-Adfileder the Securities Exchange Act of
1934 on October 12, 1995, including any amendmergort filed for the purpose of updating suchodigsion.

Item 4. Description of Securities
Not applicable

Item 5. Interests of Named Experts and Counsel
None.

Item 6. Indemnification of Directors and Officers

As permitted by the Delaware General Corporatiaw, our Restated Certificate of Incorporatioavides that no director of our company
shall be personally liable to our company or amglgholder for monetary damages for breach of fidycduty as a director, except for
liability: (i) for any breach of the duty of loyglto our company or our stockholders; (i) for agtomissions not in good faith or involving
intentional misconduct or a knowing violation oétlaw; (iii) arising from payment of dividends guoval of a stock purchase in violatior
Section 174 of the Delaware General Corporation;lawiv) for any action from which the directorrdeed an improper personal benefit.
While our Restated Certificate of Incorporation\pdes protection from awards for monetary damage$ifeaches of the duty of care, it does
not eliminate the director’s duty of care. Accoglin our Restated Certificate of Incorporation widit affect the availability of equitable
remedies, such as an injunction, based on a ditedigeach of the duty of care. The provisions wf Bestated Certificate of Incorporation
described above apply to our officers only if ttaeg also directors acting in their capacity asatlines, and does not apply to our officers who
are not directors.

In addition, our bylaws provide that we shiatlemnify our executive officers (as defined in &3b~ under the Securities Exchange Ac
1934) and directors, and any employee who servasa agecutive officer or director of any corporatét our request, to the fullest extent
permitted under and in accordance with the Delav@meeral Corporation Law; provided, however, thatmay modify the extent of such
indemnification by individual contracts with ouremutive officers and directors; and, provided farthihat we shall not be required to
indemnify any executive officer or director in caation with any proceeding (or part thereof) indgby such person unless: (i) such
indemnification is expressly required to be madéalwy; (ii) the proceeding was authorized by ourrdaaf directors; (iii) such indemnificatic
is provided by us, in our sole discretion, pursuarithe powers vested in our company under thevieka General Corporation Law; or
(iv) such indemnification is required to be madeemArticle Xl, Section 43, Subsection (d) of oytdws. Under the Delaware General
Corporation Law, directors and officers as welkagployees and individuals may be indemnified agarpenses (including attorneys’ fees),
judgments, fines and amounts paid in settlemeobimection with specified actions, suits or prodegsl whether civil, criminal
administrative or investigative (other than an@ttdy or in the right of the corporation as a datile action) if they acted in good faith anc
a manner they reasonably believed to be in or
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not opposed to the best interests of the corparasind with respect to any criminal action or peating, had no reasonable cause to believe
their conduct was unlawful.

We maintain a policy of directors’ and offiseliability insurance that insures our directorslafficers against the cost of defense,
settlement or payment of a judgment under certagumstances.

Item 7. Exemption from Registration Claimed
Not applicable

Item 8. Exhibits

Exhibit Number Description

4.1 Restated Certificate of Incorporation, as amend¢
4.2 Bylaws (2)

5 Opinion of Thelen Reid & Priest LL

23.1 Consent of KPMG LLF

23.2 Information regarding consent of Arthur AnderserPl
23.3 Consent of Thelen Reid & Priest LLP

24 Power of Attorney (4

(1) Incorporated by reference from our Quarterly Repo Form 10-Q for the quarter ended June 30, 2létl August 13, 2001 (File
No. 00(-26966).

(2) Incorporated by reference from our registratioesteent on Form-1, filed September 20, 1995, as amended (File R-97188).
(3) Included in Exhibit 5
(4) Included on the signature pages to this registiattatement
Item 9. Undertakings
(8 The undersigned registrant hereby underts
(1) Tofile, during any period irhigh offers or sales are being made, a post-efiee@imendment to this registration statement:
(i) To include any proshses required by Section 10(a)(3) of the Securifiesof 1933;

3
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(i) To reflect in theqapectus any facts or events arising after the®@ffedate of this registration statement (or thesm
recent poseffective amendment thereof) which, individuallyiothe aggregate, represent a fundamental chantpe information set forth
this registration statement. Notwithstanding thedmwing, any increase or decrease in volume ofrdgiesuoffered (if the total dollar value of
securities offered would not exceed that which veggstered) and any deviation from the low or hegial of the estimated maximum offering
range may be reflected in the form of prospectesl fivith the Securities and Exchange Commissiosyant to Rule 424(b) of the Securities
Act of 1933 if, in the aggregate, the changes inwe and price represent no more than a 20% charthe maximum aggregate offering
price set forth in the “Calculation of Registratibae” table in the effective registration statement

(iii) To include any metd information with respect to the plan of dibtition not previously disclosed in this registratio
statement or any material change to such informatidhis registration statement;

provided, however, that paragraphs (a)(1)(i) and (a)(2)(ii) shall apply if the information required to be includedaipost-effective
amendment by such paragraphs is contained in omm periodic reports filed with or furnished ke tSecurities and Exchange Commis:
by the registrant pursuant to Section 13 or 15{dh® Securities Exchange Act of 1934 that arelipomated by reference in this registration
statement.

(2) That, for the purpose of detiging any liability under the Securities Act of 1@3ach such post-effective amendment 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 initibna fide offering thereof; and

(3) To remove from registrationrogans of a post-effective amendment any of thergiesubeing registered which remain unsold
at the termination of the offering.

(b) The undersigned registrant hereby unilestghat, for purposes of determining any liabilityder the Securities Act of 1933, each
filing of the registrant’s annual report pursuanSection 13(a) or Section 15(d) of the Securlirshange Act of 1934 that is incorporated by
reference in the registration statement shall leendel to be a new registration statement relatirigesecurities offered therein, and the
offering of such securities at that time shall kemed to be the initidona fide offering thereof.

(h) Insofar as indemnification for liabiliferising under the Securities Act of 1933 may dreniited to directors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has kmbnsed that in the opinion of the Securities
and Exchange Commission such indemnification isragj@ublic policy as expressed in the Securitiesd 1933 and is, therefore,
unenforceable. In the event that a claim for indéication against such liabilities (other than theyment by the registrant of expenses
incurred or paid by a director, officer or contiofj person of the registrant in the successfulrsdef any action, suit or proceeding) is
asserted by such director, officer or controllirgggon in connection with the securities being tegésl, the registrant will, unless in the
opinion of its counsel the matter has been selfjecontrolling precedent, submit to a court of ampiate jurisdiction the question whether
such indemnification by it is against public poliay expressed in the Securities Act of 1933 anldbeiboverned by the final adjudication of
such issue.
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SIGNATURES

Pursuant to the requirements of the Securitef 1933, the registrant certifies that it maasonable grounds to believe that it meets |
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 the 16th day of May, 2003.

Advanced Energy Industries, Ir

By: /s/ Michael El-Hillow

Michael El-Hillow
Executive Vice President and Chief
Financial Officer

POWER OF ATTORNEY

Each person whose signature appears belowhappoints Douglas S. Schatz and Michael El-Hillawd each of them severally, acting
alone and without the other, his true and lawftdraey-in-fact with authority to execute in the reanf each such person, and to file with the
Securities and Exchange Commission, together wighexhibits thereto and other documents therewitly,and all amendments (including
without limitation post-effective amendments) tésthegistration statement necessary or advisatd@able the registrant to comply with the
Securities Act of 1933 and any rules, regulatioms requirements of the Securities and Exchange Gssion in respect thereof, which
amendments may make such changes in this registratiitement as the aforesaid attorney-in-fact desppropriate.

Pursuant to the requirements of the Securt@of 1933, this registration statement has tegned by the following persons in the
capacities and on the dates indicated.

Dated: May 16, 2003 /sl Douglas S. Schatz

Douglas S. Schatz

Chairman of the Board, President and Chief
Executive Officer

(Principal Executive Officer

Dated: May 16, 2003 /sl Michael El-Hillow

Michael El-Hillow

Executive Vice President and Chief Financial
Officer

(Principal Financial Officer

5
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Dated: May 16, 2003

Dated: May 16, 2003

Dated: May 16, 2003

Dated: May 16, 2003

Dated: May 16, 2003

/s/ Richard P. Beck

Richard P. Beck
Director

/sl Trung T. Doan

Trung T. Doan
Director

/s/ Arthur A. Noeth

Arthur A. Noeth
Director

/sl Elwood Spedden

Elwood Spedden
Director

/s/ Gerald M. Starek

Gerald M. Starek
Director
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EXHIBIT INDEX
Exhibit Number Description
4.1 Restated Certificate of Incorporation, as amendg
4.2 Bylaws (2)
5 Opinion of Thelen Reid & Priest LL
23.1 Consent of KPMG LLF
23.2 Information regarding consent of Arthur AnderserPl
23.3 Consent of Thelen Reid & Priest LLP {
24 Power of Attorney (4

(1) Incorporated by reference from our Quarterly Repo Form 10-Q for the quarter ended June 30, 2létl August 13, 2001 (File
No. 00(-26966).

(2) Incorporated by reference from our registratioesteent on Form-1, filed September 20, 1995, as amended (File R-97188).
(3) Included in Exhibit 5

(4) Included on the signature pages to this registmattatement



EXHIBIT 5
[Letterhead of Thelen Reid & Priest LLP]
May 16, 2003

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

Re: REGISTRATION STATEMENT ON FORM S-8: 2003 STOCK OPTION PLAN
Dear Sirs:

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 3,250,000 shares ahconstock, $0.001 par value, of the
Company ("Common Stock"), pursuant to the Compa233 Stock Option Plan (the "Plan®).

Please be advised that we are of the opinion tlee€bmmon Stock to be offered and sold by the Compahen issued and paid for in the
manner contemplated by the Plan, will be legakyéd, 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€adifornia and the corporate laws of the StatBelaware (which includes applicable
provisions of the Delaware Constitution, the Delesv@eneral Corporation Law and reported judici@isiens interpreting these laws).

We hereby consent to the filing of this opinionwihe Securities and Exchange Commission as abiexhithe Registration Statement on
Form S-8.

Very truly yours,

/sl Thelen Reid & Priest LLP
THELEN REI D & PRI EST LLP



EXHIBIT 23.1
Independent Auditors' Consent

The Board of Directors
Advanced Energy Industries, Inc.:

We consent to incorporation by reference in thisn=8-8 of our report dated February 11, 2003, with respethe consolidated balance st
of Advanced Energy Industries, Inc. (the Compamg) subsidiaries as of December 31, 2002, the retaiasolidated statements of
operations, stockholders' equity, and cash flowshe year ended December 31, 2002, and the retatesblidated financial statement
schedule, which report appears in the Decembe2(®12 annual report on Form 10-K of Advanced Enénglstries, Inc.

Our report dated February 11, 2003 contains arsespbry paragraph relating to the fact that thesabaated financial statements of
Advanced Energy Industries, Inc. and subsidiarsesfddecember 31, 2001 and for each of the yeditseitwo-year period then ended were
audited by other auditors who have ceased opermtimdescribed in note 1 to the consolidated firrstatements, those consolidated
financial statements have been revised to inclodérainsitional disclosures required by Statemé&Rirancial Accounting Standards No. 1
Goodwill and Other Intangible Assets, which wasmdd by the Company as of January 1, 2002. Howeekyere not engaged to audit,
review, or apply any procedures to the 2001 and 2@dsolidated financial statements of Advanced@nindustries, Inc. and subsidiaries
other than with respect to such disclosures armhrdingly, we do not express an opinion or any iofbiem of assurance on the 2001 and 2
consolidated financial statements taken as a whole.

/'s/ KPMG LLP
KPMG LLP

Denver, Col orado
May 16, 2003



EXHIBIT 23.2
INFORMATION REGARDING CONSENT OF ARTHUR ANDERSEN LL P

Section 11(a) of the Securities Act of 1933, asraaed (the "Securities Act”), provides that if paire registration statement at the time it
becomes effective contains an untrue statemenhwdtarial fact, or omits a material fact requiredbé stated therein or necessary to make the
statements therein not misleading, any person Angua security pursuant to such registration staetg (unless it is proved that at the time of
such acquisition such person knew of such untruttnassion) may assert a claim against, among stlar accountant who has consented to
be named as having certified any part of the regfish statement or as having prepared any reporide in connection with the registration
statement.

In June of 2002, Arthur Andersen LLP ("Andersengsweonvicted of obstructing justice, which is @fgl offense. The Securities and
Exchange Commission prohibits firms convicted éélany from auditing public companies. Andersethiss unable to consent to the
incorporation by reference in this Registrationt&taent of Advanced Energy Industries, Inc. on F8r& of its report dated February 28,
2002 included in Advanced Energy Industries, Ifedem 10-K as of December 31, 2001 and for theyiears then ended. Under these
circumstances, Rule 437a under the Securities é&thits Advanced Energy Industries, Inc. to filestRiegistration Statement on Form S-8
without a written consent from Andersen. As a resuth respect to transactions in Advanced Enénglstries, Inc. securities pursuant to
this Registration Statement, Andersen will not hare liability under Section 11(a) of the Secusthct for any untrue statements of a
material fact contained in the financial statemexnitdited by Andersen or any omission of a matéaieti required to be stated therein.
Accordingly, you would be unable to assert a clagainst Andersen under Section 11(a) of the Séesict.



