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COPY TO:
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THELEN REID & PRIEST LLP
333 WEST SAN CARLOS STREET, 17TH FLOOR
SAN JOSE, CALIFORNIA 95110
(408) 282-1815

CALCULATION OF REGISTRATION FEE

Proposed maxi mum Proposed maxi mum
Title of securities to be Amount to be offering price aggregate offering Amount  of
regi stered regi stered(1) per share(2) price(2) registration fee
Common Stock, $0.001 par value....... 600, 000 $31. 82 $19, 092, 000 $1, 756. 46

(1) Also includes such indeterminable number ofigmital shares of common stock as may become sttgebe 2002 Stock Option Plan a
result of the anti-dilution and adjustment prowstbereof.

(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 May 6, 200z






PART |
INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTU S

This registration statement on Form S-8 is beilggifio register 600,000 shares of common stockdvadiced Energy Industries, Inc. (the
"Registrant") issuable under the Advanced Enerd}228tock Option Plan. The documents containingrtfe@mation specified in Part | of
Form S-8 will be or have been sent or given toigi@dnts in the plan, as specified by Rule 428(b)ider the Securities Act of 1933, as
amended. These documents are not submitted teethaiffes and Exchange Commission with this registn statement, in accordance with
the introductory Note to Part | of Form S-8. Thdseuments, together with the documents incorporaye@ference into this registration
statement in Item 3 of Part Il, shall constituferaspectus that meets the requirements of Seclia) bf the Securities Act.

ITEM 1. PLAN INFORMATION
See above.
ITEM 2. REGISTRANT INFORMATION AND EMPLOYEE PLAN AN NUAL INFORMATION
See above.
PART Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
ITEM 3. INCORPORATION OF DOCUMENTS BY REFERENCE

The documents listed below, which we have filechwhite Securities and Exchange Commission, arefggalyi 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 subsequent to the dalésakegistration statement will automatically updahd supercede the information
contained in the listed documents, until we fileast-effective amendment to this registration sta&tet that either indicates that all securities
covered by this registration statement have bekhasaleregisters all securities unsold as of thte df the post-effective amendment.

(a) Annual Report on Form 10-K for the year endedd&mnber 31, 2001, filed on March 25, 2002;

(b) All other reports filed by us pursuant to Sewtil3(a) or 15(d) of the Securities Exchange A@384, since the end of the fiscal year
covered by document referred to in (a) above; and



(c) The description of our common stock contairrethe registration statement on Form 8-A filed urttie Exchange Act on October 12,
1995, including any amendment or report filed fe purpose of updating such description.

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 Corporatiow (485 CL"), the Registrant's Restated Certificatéraforporation, as amended
("Certificate"), provides that no director shall personally liable to the Registrant or any stodttbofor monetary damages for breach of
fiduciary duty as a director, except for liabilify} for any breach of the duty of loyalty to thedistrant or its stockholders; (ii) for acts or
omissions not in good faith or involving intentidbmaisconduct or a knowing violation of the law;j)iarising from payment of dividends or
approval of a stock purchase in violation of Setti@4 of the GCL; or (iv) for any action from white director derived an improper
personal benefit. While the Certificate providestpction from awards for monetary damages for iresof the duty of care, it does not
eliminate the director's duty of care. Accordinghe Certificate will not affect the availability equitable remedies, such as an injunction,
based on a director's breach of the duty of cdre.provisions of the Certificate described aboyayato officers of the Registrant only if th
are directors of the Registrant and are actingéir tapacity as directors, and does not applyfitoers of the Registrant who are not direct

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 @yepl who serves as an Executive Officer or direat@ny corporation at the Registrant's
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, proviflather, that the Registrant shall not be
required to indemnify any Executive Officer or direr in connection with any proceeding (or partré¢iod) initiated by such person unless: (i)
such indemnification is expressly required to belenby law;

(i) the proceeding was authorized by the directdrthe Registrant; (iii) such indemnification isogided by the Registrant, in its sole
discretion, pursuant to the powers vested in thgigRant under the GCL; or (iv) such indemnificatis required to be made under Article
Section 43, Subsection

(d) of the Registrant's By-Laws. Under the GCLediors and officers as well as employees and iddals may be indemnified against
expenses (including attorneys' fees), judgmentssfand amounts paid in settlement in connectitim sgecified actions, suits or proceedir
whether civil, criminal, administrative or invesditye (other than an action by or in the righttef torporation as a derivative action) if they
acted in good faith and in a manner they reasonaddlgved to be in or not opposed to the
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best interests of the corporation, and with resfreany criminal action or proceeding, had no reabte cause to believe their conduct was
unlawful.

The Registrant maintains a policy of directors' affaters' liability insurance that insures the R#gnt's directors and officers against the
of defense, settlement or payment of a judgmenéuadrtain circumstances.

ITEM 8. EXHIBITS

Exhi bit Nunber Descri ption

4.1 Restated Certificate of Incorporation, as amended(1)
4.2 Byl aws( 2)

5 Opi nion of Thelen Reid & Priest LLP

23.1 Consent of Arthur Andersen LLP

23.2 Consent of Deloitte Touche Tohmatsu

23.3 Consent of Thelen Reid & Priest LLP(3)

24 Power of Attorney(4)

(1) Incorporated by reference from Advanced Ensr@uarterly Report on Form 10-Q for the quartereehdline 30, 2001, filed August 13,
2001 (File No. 000-26966).

(2) Incorporated by reference from Advanced Enargggistration Statement on Form S-1, filed Sep&erib, 1995, as amended (File No.
33-97188).

(3) Included in Exhibit 5.

(4) Included on the signature pages to this Regisir Statement.

ITEM 9. UNDERTAKINGS

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers alaes are being made, a post-effective amendmehistoegistration statement;

() To include any prospectus required by
Section 10(a)(3) of the Securities Act;

(i) To reflect in the prospectus any facts or dgarising after the effective date of this regitn statement (or the most recent pafétctive
amendment thereof) which, individually or in thegeggate, represent a fundamental change in themiation set forth in this registration
statement. Notwithstanding the foregoing, any iasesor decrease in volume of securities offerethéitotal dollar value of securities offered
would not exceed that which was registered) andd@wation from the low or high end of the estintateaximum
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offering range may be reflected in the form of pexgus filed with the Commission pursuant to R@é(®) if, in the aggregate, the change
volume and price represent no more than a 20% ehianthe maximum aggregate offering price set fortthe "Calculation of Registration
Fee" table in the effective registration statement;

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

provided, however, that paragraphs (a)(1)(i) angLjéi) shall not apply if the information requdéeo be included in a post-effective
amendment by such paragraphs is contained in omo@ periodic reports filed with or furnished ke tCommission by the registrant
pursuant to Section 13 or 15(d) of the Exchangetiat are incorporated by reference in this regjiistn statement.

(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 securiiethat time shall be deemed to be the initial
bona fide offering thereof; and

(3) To remove from registration by means of a pditetive amendment any of the securities beingsteged 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)l@(&ection 15(d) of the Exchange Act that is mpooated by reference in the registration
statement shall be deemed to be a new registrstéd@ment relating to the securities offered tmer@nd the offering of such securities at that
time shall be deemed to be the initial bona fideraig thereof.

(h) Insofar as indemnification for liabilities arg under the Securities Act may be permitted teators, officers and controlling persons of
the registrant pursuant to the foregoing provisienotherwise, the registrant has been advisddrttthe opinion of the Securities and
Exchange Commission such indemnification is agginbtic policy as expressed in the Securities Ad &, therefore, unenforceable. In the
event that a claim for indemnification against sliahilities (other than the payment by the registrof expenses incurred or paid by a
director, officer or controlling person of the rsigant in the successful defense of any actiomosyroceeding) is asserted by such director,
officer or controlling person in connection withetbecurities being registered, the registrant willess in the opinion of its counsel the me
has been settled by controlling precedent, sulmatdourt of appropriate jurisdiction the questidmether such indemnification by it is
against public policy as expressed in the Secarfigt and will be governed by the final adjudicatif such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoA&033, the registrant certifies that it has readde grounds to believe that it meets all of
the requirements for filing on Form S-8 and haydalused this registration statement to be sigmeitsdehalf by the undersigned, thereunto
duly authorized, in the City of Fort Collins, StateColorado, on the 6th day of May, 2002.

Advanced Energy Industries, Inc.

By: /s/ M CHAEL EL-H LLOW

M chael El-H Il ow
Seni or Vice President and Chief
Fi nancial O ficer

POWER OF ATTORNEY

Each person whose signature appears below her@oyngp Douglas S. Schatz and Michael El-Hillow, @adh of them severally, acting
alone and without the other, his true and lawftdratey-in-fact with authority to execute in the raof each such person, and to file with the
Securities and Exchange Commission, together vmyhexhibits thereto and other documents therewitly,and all amendments (including
without limitation post-effective amendments) testhegistration statement necessary or advisatd@able the registrant to comply with the
Securities Act of 1933 and any rules, regulatioms equirements of the Securities and Exchange Gssion in respect thereof, which
amendments may make such changes in this registrsititement as the aforesaid attorney-in-fact desgpropriate.

Pursuant to the requirements of the SecuritiesoA&B33, this registration statement has been digpaéow by the following persons on bet
of the registrant and in the capacities and ord#tes indicated.

Dated: May 6, 2002 /sl DOUGLAS S. SCHATZ
Dougl as S. Schatz
Chai rman of the Board and Chi ef
Executive Oficer
(Principal Executive Oficer)

Dated: My 6, 2002 /sl M CHAEL EL-H LLOW
M chael El-H Il ow
Seni or Vice President and Chief
Fi nancial Oficer
(Principal Financial and Accounting
O ficer)



Dated: My 6, 2002 /'s/ RI CHARD P. BECK

Ri chard P. Beck

Di rector

Dated: May 6, 2002 /'s/ G BRENT BACKMAN
G Brent Backman
Di rector

Dated: May 6, 2002 /'s/ TRUNG T. DQAN
Trung T. Doan
Director

Dated: My 6, 2002 /'s/ ARTHUR A. NOETH
Arthur A Noeth
Di rector

Dated: My 6, 2002 /'s/ ELWOOD SPEDDEN
El wood Spedden
Director

Dated: My 6, 2002 /'s/ GERALD M STAREK

Gerald M Starek
Di rector

Dated: My , 2002

Arthur W Zafiropoul o
Di rector



EXHIBIT INDEX

Exhi bit Nunber Descri ption

4.1 Restated Certificate of Incorporation, as amended(1)
4.2 Byl aws( 2)

5 Opi nion of Thelen Reid & Priest LLP

23.1 Consent of Arthur Andersen LLP

23.2 Consent of Deloitte Touche Tohmat su

23.3 Consent of Thelen Reid & Priest LLP(3)

24 Power of Attorney(4)

(1) Incorporated by reference from Advanced Ensr@uarterly Report on Form 10-Q for the quartereehdline 30, 2001, filed August 13,
2001 (File No. 000-26966).

(2) Incorporated by reference from Advanced Enargggistration Statement on Form S-1, filed Sepeerib, 1995, as amended (File No.
33-97188).

(3) Included in Exhibit 5.

(4) Included on the signature pages to this Remjietr Statemen



EXHIBIT 5
[Letterhead of Thelen Reid & Priest LLP]
May 6, 2002

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

Re: Advanced Energy Industries, Inc. Registratitateé®nent on Form S-8
Ladies and Gentlemen:

We have acted as counsel for Advanced Energy Iridsstnc., a Delaware corporation (the "Companiyi'zonnection with the preparation
of the Registration Statement on Form S-8 relatintpe issuance and sale of 600,000 shares of constnak, $0.001 par value, of the
Company ("Common Stock"), pursuant to the Compa2§d2 Stock Option Plan (the "Plan").

Please be advised that we are of the opinion liea€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 Delemv@eneral Corporation Law and reported judicialisiens interpreting these laws).

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

Very truly yours,

/'s/ THELEN REID & PRI EST LLP

Thelen Reid & Priest LLP



EXHIBIT 23.1

As independent public accountants, we hereby cdnsehe incorporation by reference in this Registn Statement on Form S-8 pertaining
to the 2002 Stock Option Plan of our report datedriary 28, 2002 included in Advanced Energy IndlesstInc.'s Form 10-K for the year
ended December 31, 2001 and to all referencesrtbiou included in this Registration Statement.

/sl ARTHUR ANDERSEN LLP

Denver, Col orado,
May 1, 2002



EXHIBIT 23.2
INDEPENDENT AUDITORS' CONSENT

We consent to the incorporation by reference is Registration Statement of Advanced Energy Indasstinc. on Form S-8 of our report,
dated August 24, 2001, except for Notes 9 and 44 avhich the date is March 1, 2002, related tceAkapan Limited and subsidiaries
appearing in the Current Report on Form 8-K/A ofvadced Energy Industries, Inc. filed on April 2020

/'s/ DELO TTE TOUCHE TOHVATSU
Tokyo, Japan

May 1, 2002

End of Filing
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