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EXPLANATORY NOTE

On July 1, 2013, ADA-ES, Inc., a Colorado corpamatithe “Predecessor Registrant” or “ADA”), mergeith ADA Merger Corp., a
Colorado corporation and wholly owned subsidianAdfanced Emissions Solutions, Inc., a Delawarpa@ation (the “Registrant” or
“ADES"), pursuant to an Agreement and Plan of Merdated as of March 25, 2013 (the “Reorganizatigreement”), whereby the
Predecessor Registrant, as the surviving corparatiche merger, became a wholly owned subsidifithe@Registrant (such transaction, the
“Reorganization”). The Reorganization was adopted ricommended to shareholders by the Board otire of the Predecessor Registrant
on February 6, 2013 and approved by shareholddted?redecessor Registrant at the Annual Meefighareholders held on June 13, 2013.
At the effective time of the Reorganization, eaakstanding share of common stock of the Predecé&ssgistrant was converted into one
share of common stock of the Registrant, and ttgsRant replaced the Predecessor Registrant gautiiely held company. The issuance of
the shares of common stock of the Registrant wgistexed under the Securities Act of 1933, as ameIfthe “Securities Act’pursuant to tr
Registrant’s Registration Statement on Form S-4chvivas declared effective by the Securities anchBrge Commission (the “SEC”) on
April 23, 2013 (File No. 333-187505). As with she@f common stock of the Predecessor Registraot frithe Reorganization, shares of
common stock of the Registrant trade on the NASDZdpital Market under the symbol “ADES.”

The Reorganization resulted in the creation ofldihg company structure with the Registrant astibleing company and the
Predecessor Registrant as an operating companybuRigess, operations, assets and liabilitiesePitedecessor Registrant after the
Reorganization are substantially the same as tleeg wrior to Reorganization except for certain ggpians that were assumed by the
Registrant pursuant to the Reorganization Agreement

The Predecessor Registrant filed Registration Siamtés on Form S-8 with the SEC on November 14, 2808 No. 333-
110479), December 14, 2004 (File No. 333-121234)y 6, 2007 (File No. 333-143004), July 24, 200 (No. 333-144820), June 3, 2009
(File No. 333-159715), February 9, 2010 (File N83364792), November 5, 2012 (File No. 333-18473ahe 14, 2013 (File No. 333-
189351) (collectively, the “Registration Statemé&ntshe Predecessor Registrant filed the Registnatatements to register shares of its
common stock for issuance under certain of its egg# benefit plans. Pursuant to the Reorganizati@nPredecessor Registrant assumed
those employee benefits plans except for the 2@ dtant Stock Plan and the 2006 Contractor Iieeitlan because all securities
available for issuance under such plans have el ssued. On March 15, 2012, the SEC issued @amegnce to the Predecessor Registrant
stating that it will not object to Registrant, agsessor to the Predecessor Registrant, makingrangéferings of securities under the
Registration Statements provided that Registraoptsdthe Registration Statements by filing pos¢affe amendments. Pursuant to Rule 414
under the Securities Act, the Registrant files BustEffective Amendment No. 1 to the Registration Stagats to expressly adopt each of
Registration Statements as its own for all purpa$else Securities Act and the Securities Exchahgfeof 1934, as amended.
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Part Il
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference.

The contents of the Registration Statements agpocated herein by reference. In addition, thevfaihg new documents filed with the
SEC by the Registrant are incorporated herein f@reace:

(8) ADA’s Annual Report on Form 10-K for the fisgadar ended December 31, 2012 filed with the SE®arch 18, 2013 (File No. 000-
50216);

(b) ADA'’s Quarterly Report on Form 10-Q for thed#d quarter ended March 31, 2013 filed with the SIQVay 10, 2013 (File No. 000-
50216);

(c) ADA's Current Reports on Form 8-K filed withetfSEC on February 11, 2013, March 13, 2013, Ma#;t2@13, March 25,
2013, June 14, 2013 and July 1, 2013 (excludingrin&tion furnished under ltems 2.02, 7.01, and)9(Bile No. 00-50216);

(d) ADA'’s Definitive Proxy Statement filed with the SECAypril 25, 2013 (File No. 0C-50216); anc

(e) The description of the Registrant’'s Common stmantained in our Registration Statement on Forfnfied with the SEC on March 2
2013, as amended and declared effective by the

All documents filed by the Registrant pursuant éot®ns 13(a), 13(c), 14 and 15(d) of the SecurEigchange Act of 1934, as
amended, subsequent to the effective date of et Pffective Amendment No. 1, prior to the filinfa post-effective amendment to any of
the Registration Statements indicating that alug&es offered thereby have been sold or deregigjall securities then remaining unsold
shall be deemed to be incorporated by referenarhand to be part hereof from the date of filiiggach such document. In no event,
however, will any information that the Registraigaibses under Item 2.02, ltem 7.01 or Item 9.0&ryf Current Report on Formi8that the
Registrant may from time to time furnish to the SiCincorporated by reference into, or otherwissobee a part of, this Post-Effective
Amendment No. 1 or the Registration Statements. gaiement contained in any document incorporatettemed to be incorporated by
reference herein shall be deemed to be modifiediperseded for purposes of this Post-Effective Admmeant No. 1 to the extent that a
statement contained herein or in any other subseiguded document which also is or is deemed ¢arcorporated by reference herein
modifies or supersedes such statement. Any sutdnstat so modified or superseded shall not be deéd¢oneonstitute a part of this Post-
Effective Amendment No. 1 except as so modifieduperseded.

Item 4. Description of Securities.
Not applicable

Item 5. Interests of Named Experts and Counsel.
Not applicable

Item 6. Indemnification of Directors and Officers

Limitation of Director Liability

The Registrant’s Second Amended and Restated iCatgfof Incorporation (the “ADES Certificate”) pides, to the fullest extent
permitted by Delaware law, that directors will hetliable to us or our stockholders for monetampdges for breach of fiduciary duty as a
director. Delaware law currently provides that thisver may not apply to liability:

« for any breach of the direc’s duty of loyalty to us or our stockholde
« for acts or omissions not in good faith or thatalve intentional misconduct or a knowing violatiohlaw;

3



» under Section 174 of the Delaware General Corpmdtaw “DGCL") (governing distributions to stockholders);
» for any transaction from which the director derivsty improper personal bene

If the DGCL is amended to authorize corporate actisther eliminating or limiting the personal liity of directors, however, then the
liability of our directors will be eliminated omfiited to the fullest extent permitted by the DG@k,s0 amended.

Indemnification of Directors, Officers and Others

The DGCL allows a corporation to indemnify its dit@rs and officers, as well as other employeesirdigiduals, against expenses
(including attorneys’ fees), judgments, fines antbants paid in settlement in connection with spedifctions, suits or proceedings, whether
civil, criminal, administrative or investigativetfer than an action by or in the right of the cogtion such as a derivative action) if the
individuals acted in good faith and in a manney tteasonably believed to be in or not opposedeadittst interests of the corporation and,
with respect to any criminal action or proceedimgs no reasonable cause to believe their conductmlawful. Delaware law requires court
approval before any indemnification where the perseeking indemnification has been found liabléheocorporation.

The ADES Certificate provides that we must, subjeatertain limitations, indemnify, advance expensad hold harmless, to the
fullest extent permitted by applicable law as ggantly exists or may be amended, any person wemwia made or is threatened to be made
a party or is otherwise involved in any actiont smiproceeding, whether civil, criminal, admin&tve or investigative, by reason of the fact
that he or she, or a person for whom he or sheei¢egal representative, is or was a director ficeaf of ADES or, while a director or officer
of ADES, is or was serving at the request of ADES& @irector, officer, employee or agent of anothesiness, against all liability and loss
suffered and expenses (including attorneys’ feea3anably incurred by such person.

Item 7. Exemption from Registration Claimed.
Not applicable

Item 8. Exhibits.
The Exhibit Index immediately preceding the extslidt incorporated herein by reference.

Item 9. Undertakings.
A. The undersigned Registrant hereby undertakes:
(1) To file, during any period in which offers ales are being made, a post-effective amendmehist®egistration Statement:
() To include any prospectus required by Sectid(a}(3) of the Securities Act;

(ii) To reflect in the prospectus any facts or dgaarising after the effective date of this Registm Statement (or the most recent
post-effective amendment thereof) which, individypak in the aggregate, represent a fundamentalgdan the information set forth in
this Registration Statement. Notwithstanding thedoing, any increase or decrease in volume ofrgesuoffered (if the total dollar
value of securities offered would not exceed thiaictv was registered) and any deviation from the dowigh end of the estimated
maximum offering range may be reflected in the fafrprospectus filed with the SEC pursuant to Ri#ld(b) if, in the aggregate, the
changes in volume and price represent no moreat2®% change in the maximum offering price setfortthe “Calculation of
Registration Fee” table in the effective Registratbtatements; and

(i) 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 informatighis Registration Statement;

provided, however, that paragraphs (1)(i) and ijlapove do not apply if the information requiredde included in a post-effective
amendment by those paragraphs is contained inteefiled by the Registrant pursuant to Section 1.35{d) of the Securities Exchange Act
of 1934 that are incorporated by reference inR@gistration Statement.
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(2) That, for the purpose of determining any lipiinder the Securities Act, each such post-effe@mendment shall be deemed to be
a new registration statement relating to the s@earoffered therein, and the offering of such siéies at that time shall be deemed to be the
initial bona fide offering thereof.

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

B. The undersigned registrant hereby undertakesftirgpurposes of determining any liability undlee Securities Act of 1933, each filing of
the registrant’s annual report pursuant to seca) or section 15(d) of the Securities Exchangeoh 1934 (and, where applicable, each
filing of an employee benefit plan’s annual regmrtsuant to section 15(d) of the Securities Exchahet of 1934) that is incorporated by
reference in the registration statement shall el to be a new registration statement relatigesecurities offered therein, and the
offering of such securities at that time shall kemed to be the initial bona fide offering thereof.

C. Insofar as indemnification for liabilities ang under the Securities Act of 1933 may be pernhitbedirectors, officers and controlling
persons of the registrant pursuant to the foregpiogisions, or otherwise, the registrant has kabnsed that in the opinion of the Securities
and Exchange Commission such indemnification isreg@ublic policy as expressed in the Act andhisrefore, unenforceable. In the event
that a claim for indemnification against such ligigis (other than the payment by the registrargxgfenses incurred or paid by a director,
officer or controlling person of the registranttire successful defense of any action, suit or maiog) is asserted by such director, officer or
controlling person in connection with the secusiti®ing registered, the registrant will, unlesthamopinion of its counsel the matter has been
settled by controlling precedent, submit to a cofidppropriate jurisdiction the question whethgtsindemnification by it is against public
policy as expressed in the Act and will be goverogdhe final adjudication 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 hay dalused this Amendment No. 1 to the Registratiatefents on Form 8+o be signed o
its behalf by the undersigned, thereunto duly atzkd, in the city of Highlands Ranch, State of@atio, on July 3, 2013.

Advanced Emissions Solutions, Ir

/s/ Mark H. McKinnies

By: Mark H. McKinnies

Its: Senior Vice President, Chief Financial Officer and
Secretary

SIGNATURES
(INCLUDING POWER OF ATTORNEY)

KNOW ALL PERSONS BY THESE PRESENTS, that each persbose signature appears below constitutes anoirgpMichael D.

Durham and Mark H. McKinnies, and each or any drnth@m, his or her true and lawful attorney-in-faotd agent, with full power of
substitution and resubstitution, for him or her amtlis or her name, place and stead, in any drhphcities, to sign any and all amendments
to the Registration Statements (including the Edftetive Amendment No. 1 filed herewith), and ile the same, with all exhibits thereto,
and other documents in connection therewith, withSecurities and Exchange Commission, granting seitl attorneys-in-fact and agents,
and each of them, full power and authority to dd parform each and every act and thing requisiteretessary to be done in connection
therewith, as fully to all intents and purposes@®r she might or could do in person, herebyyiatif and confirming all that said attorneys-
in-fact and agents, or any of them, or their orduiBstitutes or substitute, may lawfully do or @tesbe done by virtue thereof.

Pursuant to the requirements of the SecuritiesoA&B33, as amended, this Post-Effective Amendrientl to the Registration Statement on
Form S-8 has been signed by the following persorisé capacities and on the dates indicated.

/s/ Kim B. Clarke

/s/ Michael D. Durham

Kim B. Clarke, Directol
Date: July 3, 201

/s/ Alan Bradley Gabbard

Michael D. Durham, President, Chief Executive Gifiand
Director (Principal Executive Office
Date: July 3, 201

/s/ Derek C. Johnson

Alan Bradley Gabbard, Direct
Date: July 3, 201

/s/ W. Phillip Marcum

Derek C. Johnson, Direct
Date: July 3, 201

/s/ Robert E. Shanklin

W. Phillip Marcum, Chairman and Direct
Date: July 3, 201

/sl Mark H. McKinnies

Robert E. Shanklin, Directc
Date: July 3, 201

/sl Jeffrey C. Smith

Mark H. McKinnies, Senior Vice President, Chief &tial Officer
and Director (Principal Financial and AccountindiCHr)
Date: July 3, 201

/s/ Richard J. Swansc

Richard J. Swanson, Direct
Date: July 3, 201

Jeffrey C. Smith, Director
Date: July 3, 201



INDEX TO EXHIBITS

Exhibit

Number Description

4.1 ADA-ES, Inc. 2003 Stock Compensation Plan #1

4.2 ADA-ES, Inc. 2004 Stock Compensation Plan #:

4.3 ADA-ES, Inc. 2003 Stock Option Plan |

4.4 ADA-ES, Inc. 2005 Directo’ Compensation Plan (-

4.5 Amended and Restated AI-ES, Inc. 2007 Equity Incentive Plan |

4.6 Amendment No. 1 to AD-ES, Inc. Amended and Restated 2007 Equity Incetitiaa (6)
4.7 ADA-ES, Inc. Profit Sharing Retirement Plan

4.8 Amended and Restated AI-ES, Inc. 2010 Nc-Management Compensation and Incentive Plai
5.1* Opinion of Fortis Law Partners LL

23.1* Consent of EKS&H LLLF
23.2* Consent of Fortis Law Partners LLC (included in bx5.1)
24 .1** Power of Attorney

Notes:
*Filed herewith.
**Included on the signature page.

(1)
(2)
(3)
(4)
(5)
(6)

(7)
(8)

Incorporated by reference to Exhibit 99.2 to thenr&-8 filed on November 14, 2003 (File No. -110479).

Incorporated by reference to Exhibit 99.3 to thenr§-8 filed on December 14, 2004 (File No. -121234).

Incorporated by reference to Exhibit 10.2 te Borm 10-KSB for the year ended December 31, #@ibon March 30, 2006 (File No.
00C-50216).

Incorporated by reference to Exhibit 10.29he Form 10-KSB for the year ended December 31, &@tbon March 30, 2006 (File No.
00C-50216).

Incorporated by reference to Exhibit 10.79he Form 10-Q for the quarter ended September 3d) fileéd on November 12, 2010 (File
No. 00(-50216).

Incorporated by reference to Exhibit 10.53He Form 10-K for the year ended December 31, 2ldd én March 15, 2012 (File No.
00C-50216).

Incorporated by reference to Exhibit 4.1 to thenk&-8 filed on June 3, 2009 (File No. :-159715).

Incorporated by reference to Exhibit 10.31He Form 10-K for the year ended December 31, 2ldd én March 15, 2012 (File No.
00C-50216).



Exhibit 5.1

FORTIS
LAW
PARTNERS

July 3, 2013

Advanced Emissions Solutions, Inc.
9135 South Ridgeline Boulevard, Suite 200
Highlands Ranch, Colorado 80129

Re: Advanced Emissions Solutions, Ir
Registration Statements on Form S-8
SEC File Nos. 333-110479, 333-121234, 333-143083,1314820, 333-159715, 333-164792, 333-184772 88189351

Ladies and Gentlemen:

We have acted as counsel to Advanced Emissionsi@mulinc., a Delaware corporation (the “CompanPiirsuant to the
consummation of the transactions contemplated &tydbrtain Agreement and Plan of Merger, dated &aoch 25, 2013 (the “Merger
Agreement”), entered into by and among the CompABA-ES, Inc., a Colorado corporation (“ADA-ES")nd ADA Merger Corp., a
Colorado corporation and a wholly owned subsid@frthe Company (“MergerCo”), MergerCo merged witldanto ADA-ES (the
“Merger”), ADA-ES became a wholly owned subsidiafythe Company with each share of common stoclparovalue, of ADA-ES that was
issued and outstanding at the time of the mergeverted into one share of common stock, par value(, of the Company, and each share
of common stock of MergerCo becoming a share of AEZ\

ADA-ES filed Registration Statements on Form S-gwie Securities and Exchange Commission (the “pBENovember 14,
2003 (File No. 333-110479), December 14, 2004 (Ride 333-121234), May 16, 2007 (File No. 333-143004ly 24, 2007 (File No. 333-
144820), June 3, 2009 (File No. 333-159715), Falyr8a2010 (File No. 333-164792), November 5, 2(Hif No. 333184772) and June 1
2013 (File No. 333-189351) (as amended, each aisRagion Statement” and collectively, the “Regsion Statements”). The Registration
Statements registered shares of common stock of-EBAno par value, under The ADA-ES, Inc. 2003 tompensation Plan #1, the
ADA-ES, Inc. 2004 Stock Compensation Plan #2, tBRAAES, Inc. 2003 Stock Option Plan, the ADA-ES,.I8005 DirectorsCompensatio
Plan, the Amended and Restated ADA-ES, Inc. 20QitE¢ncentive Plan, as amended, the ADA-ES, InofiPSharing Retirement Plan and
the Amended and Restated ADA-ES, Inc. 2010 Non-Manmeent Compensation and Incentive Plan (as ameeedel, a “Plan” and
collectively, the “Plans”). The Company succeedethe obligations of ADA-ES as a result of the Mergnd by filing Post-Effective
Amendment No. 1 to the Registration StatementsqtiEdfective Amendment No. 1”) is expressly adogt@ach Registration Statement.

The Company has requested our opinion with respebie legality of the shares of the Company’s camrstock, par value $0.001 per
share being registered under the Registration igtatts, as amended by Post-Effective Amendment No. 1

In connection with rendering this opinion, we haseiewed copies of the following documents relatinghe Shares being included in
the Registration Statements:

1. the Registration Statemen

2. the Second Amended and Restated Certificate ofocation of the Compan'

3. the Bylaws of the Compan



E

the Merger Agreemen

o

the Plans and ancillary agreements (which areredfdp herein, collectively with the Plans, as“Plan Documen”);
documents evidencing the actions of the Board oé@ors and shareholders of A-ES relating to the Plans; a

such other documents and records as we have deenessary to enable us to express an opinion anatters covered herek

o

In rendering this opinion, we have: (a) assumetiouit verification (i) the genuineness of all sigmas on all documents reviewed by
(ii) the legal capacity of natural persons, (ifigtauthenticity of all documents submitted to usréginals, (iv) the conformity to original
documents of all documents submitted to us as ghatto or conformed copies and the authenticitsheforiginals of such copies and (v) the
Company will receive consideration in an amountlass than the aggregate par value of the shawesanbby any issuance of the Company’
common stock pursuant to the Plans; and (b) relied) representations, statements and certificaft@siblic officials and others and (ii) as to
matters of fact, statements, representations amifices of officers and representatives of trepany.

Based upon the foregoing, and subject to the deatiibns, assumptions and limitations stated heweénare of the opinion that the
Shares included in the Registration Statements haga duly authorized and upon payment of any denaiion required under the Plan
Documents, will be validly issued, fully paid anoihrassessable according to the corporate lawsdbtidte of Delaware.

We hereby consent to the filing of this opiniortdetas Exhibit 5.1 to the Post-Effective Amendmidat 1 to the Registration

Statements. In giving this consent, we do not heeslmit that we are in the category of persons wlasisent is required under Section 7 of
the Act or the rules and regulations of the SECetineder.

In rendering the foregoing opinion, we express pimion as to the laws of any jurisdiction otherrilia (i) the corporate laws of
the State of Delaware, including all applicabldidtary provisions of the Delaware General Corporatiaw, all rules and regulations
underlying such statutory provisions of law, anidagblicable judicial and regulatory determinati@asicerning such laws as reported in
publicly available compilations of such judicialdaregulatory determinations and (ii) the federal &f the United States to the extent
specifically referred to herein. All opinions expsed are as of the date hereof except where ekpstated otherwise.

Very truly yours,

/sl Fortis Law Partners LLC
Fortis Law Partners LL(




Exhibit 23.1
CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by referémtleis Post-Effective Amendment No. 1 to the Rémgition Statement on Form S-8 of our
report dated March 18, 2013, relating to the cadatdd financial statements of ADA-ES, Inc. and Sdiaries as of December 31, 2012,
2011, and 2010 and for the years then ended.

/sl EKS&H LLLP

EKS&H LLLP

July 3, 2013
Denver, Coloradt



