
Registration Number 333-                

As filed with the Securities and Exchange Commission on December 13, 2022.

 

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-8
REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

Ascent Industries Co.
(Exact name of registrant as specified in its charter)

Delaware
(State or other jurisdiction of
incorporation or organization)

57-0426694
(I.R.S. employer

Identification No.)
  

1400 16th Street, Suite 270
Oak Brook, IL 60523

(Address of principal executive offices)
60523

(Zip code)
Ascent Industries Co. 2022 Omnibus Equity Incentive Plan

(Full title of the plan)

Christopher G. Hutter
President and Chief Executive Officer

Ascent Industries Co.
1400 16th Street,     Suite 270

Oak Brook, Illinois 60523
(630) 884-9181

Copies of Communications to:
Jeffrey R. Kesselman

Sherman & Howard L.L.C.
675 15th Street, Suite 2300
Denver, Colorado 80202

(303) 297-2900
(Name, Address, Including Zip Code, and Telephone
Number, Including Area Code, of Agent For Service)

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a smaller reporting company or an emerging growth
company. See the definitions of “large accelerated filer,” “accelerated filer,” “smaller reporting company,” and "emerging growth company" in Rule 12b-2 of the Exchange Act.

Large accelerated filer o Accelerated filer o

Non-accelerated filer ý Smaller reporting company ý

Emerging growth company o

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or revised financial
accounting standards provided pursuant to Section 7(a)(2)(B) of the Securities Act. o

 



PART I

INFORMATION REQUIRED IN THE SECTION 10(a) PROSPECTUS

Item 1.    Plan Information.*

Item 2.    Registrant Information and Employee Plan Annual Information.*

* The documents containing the information specified in Part I of Form S-8 will be sent or given to employees as specified by Rule 428(b)(1) under the Securities Act. In
accordance with the instructions to Part I of Form S-8, such documents will not be filed with the Securities and Exchange Commission (the “Commission”) either as part
of this registration statement or as prospectuses or prospectus supplements pursuant to Rule 424 promulgated under the Securities Act. These documents and the
documents incorporated by reference in this registration statement pursuant to Item 3 of Part II of this registration statement, taken together, constitute a prospectus that
meets the requirements of Section 10(a) of the Securities Act.



PART II

INFORMATION REQUIRED IN THE REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The Company hereby incorporates by reference in this Registration Statement the following documents:

(1) our annual report on Form 10-K for the year ended December 31, 2021 (including the portions of our proxy statement for our 2022 annual meeting of stockholders
incorporated by reference therein);

(2) our quarterly report on Form 10-Q for the quarters ended March 31, 2022, June 30, 2022 and September 30, 2022;

(3) our current reports on Form 8-K or Form 8-K/A, as applicable, filed on January 4, 2022 (Form 8-K/A), March 21, 2022, April 22, 2022, June 8, 2022 and August 10,
2022 (relating to Item 5.03); and

(4) the description of common stock contained in our Registration Statement on Form 8-A, as filed with the SEC on November 26, 1991 pursuant to Section 12 of the
Exchange Act.

In addition, all other reports and documents filed by the Company with the Commission pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act, subsequent to
the date of this Registration Statement (except for portions of the Company’s current reports furnished, as opposed to filed, on Form 8-K), and prior to the filing of a post-
effective amendment that indicates that all the securities offered have been sold or that deregisters all securities then remaining unsold, shall be deemed to be incorporated
herein by reference and to be a part hereof from the date of the filing of such documents with the Commission.

Any statement contained in a document incorporated, or deemed to be incorporated, by reference in this Registration Statement shall be deemed to be modified or
superseded for purposes of this Registration Statement to the extent that a statement contained in this Registration Statement or incorporated by reference or in any other
subsequently filed document that also is or is deemed to be incorporated by reference modifies or supersedes the statement. Any statement so modified or superseded shall not
be deemed, except as so modified or superseded, to constitute a part of this Registration Statement.

Item 4.    Description of Securities.

Not applicable.

Item 5.    Interests of Named Experts and Counsel.

Ascent Industries Co. has agreed to indemnify and hold KPMG LLP (KPMG) harmless against and from any and all legal costs and expenses incurred by KPMG in
successful defense of any legal action or proceeding that arises as a result of KPMG's consent to the incorporation by reference of its audit report on the Company's past
financial statements incorporated by reference in this registration statement.

Item 6.    Indemnification of Directors and Officers.

Section 145 of the Delaware General Corporation Law (the “DGCL”) permits indemnification of any person who is or was a director, officer, employee or agent of a
corporation or enterprise, against expenses, judgments, fines and amounts paid in settlement actually and reasonably incurred by him in connection with any threatened, pending
or completed action, suit or proceeding other than an action by or in the right of the corporation, by reason of being or having been in any such capacity, if he acted in good faith
in a manner reasonably believed to be in, or not opposed to, the best interests of the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause
to believe his conduct was unlawful.

Section 102(b)(7) of the DGCL enables a corporation in its certificate of incorporation to eliminate or limit the personal liability of a director to the corporation or its
stockholders of monetary damages for violations of the directors’ fiduciary duty of care, except (i) for any breach of the director’s duty of loyalty to the corporation or its

https://www.sec.gov/ix?doc=/Archives/edgar/data/0000095953/000009595322000037/synl-20211231.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000095953/000009595322000050/synl-20220331.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000095953/000009595322000076/synl-20220630.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000095953/000009595322000085/acnt-20220930.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000095953/000009595322000002/synl-20211022.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000095953/000009595322000029/synl-20220318.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000095953/000009595322000041/synl-20220422.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000095953/000009595322000062/synl-20220606.htm
https://www.sec.gov/ix?doc=/Archives/edgar/data/0000095953/000009595322000079/acnt-20220804.htm


stockholders, (ii) for acts or omissions not in good faith or that involve intentional misconduct or a knowing violation of law, (iii) pursuant to Section 174 of the DGCL
(providing for liability of directors for unlawful payment of dividends or unlawful stock purchases or redemptions) or (iv) for any transaction from which a director derived an
improper personal benefit.

Our certificate of incorporation and bylaws, each as amended, provide that Ascent Industries Co. shall indemnify its directors, officers, employees, and agents to the fullest
extent permitted by the DGCL.

Ascent Industries Co. has a policy of directors’ and officers’ liability insurance that insures its directors and officers against the cost of defense, settlement or payment of a
judgment under certain circumstances.

Item 7.    Exemption from Registration Claimed.

Not applicable.

Item 8. Exhibits

The following is a list of all exhibits filed as part of this Registration Statement or, as noted, incorporated by reference into this Registration Statement:

Exhibit No. Document

3.1 Restated Certificate of Incorporation of (incorporated herein by reference to Exhibit 3.1 to the Quarterly Report on Form 10-Q for the period ended April
2, 2005).

3.2 Certificate of Amendment of Certificate of Incorporation (incorporated herein by reference to Exhibit 3.1 to the Current Report on Form 8-K filed May
18, 2015).

3.3 Certificate of Amendment of Certificate of Incorporation (incorporated herein by reference to Exhibit 3.1 to the Current Report on Form 8-K filed August
10, 2022).

3.4 Amended and Restated Bylaws (incorporated herein by reference to Exhibit 3.2 to the Current Report on Form 8-K filed August 10, 2022).
4.1 Ascent Industries Co. 2022 Omnibus Equity Incentive Plan (incorporated herein by reference to Exhibit A to the Definitive Proxy Statement on Schedule

14A filed April 27, 2022).
5.1 Opinion of Sherman & Howard L.LC.*

23.1 Consent of Sherman & Howard L.L.C. (included in Exhibit 5.1). *
23.2 Consent of BDO USA, LLP*
23.3 Consent of KPMG LLP.*
24.1 Powers of attorney (included on signature page).*
107 Filing Fee Table*

___________________
* Filed with this Form S-8.

Item 9.    Undertakings.

(a) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:

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

(ii) To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the most recent post-effective amendment thereof)
which, individually or in the aggregate, represent a fundamental change in the information set forth in the registration

http://www.sec.gov/Archives/edgar/data/95953/000009595305000016/ex31-10qcertification1q05.htm
http://www.sec.gov/Archives/edgar/data/95953/000009595315000068/exhibit31.htm
https://www.sec.gov/Archives/edgar/data/95953/000009595322000079/certificateofamendmentofce.htm
https://www.sec.gov/Archives/edgar/data/95953/000009595322000079/amendedandrestatedby-lawso.htm
https://www.sec.gov/Archives/edgar/data/95953/000009595322000044/synlproxy-2022xdef14a.htm#i3fa503f5e23d443c879b8ecf256a64d2_2918


statement. Notwithstanding the foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered would not
exceed that which was registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in the form of
prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than 20% change in the
maximum aggregate offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement;

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

Provided, however, that paragraphs (a)(1)(i) and (a)(1)(ii) of this section do not apply if the information required to be included in a post-effective amendment by those
paragraphs is contained in reports filed with or furnished to the Commission by the registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934 that
are incorporated by reference in the registration statement.

(2) That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective amendment shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering.

(b) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act of 1933, each filing of the registrant’s
annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s annual
report pursuant to Section 15(d) of the Securities Exchange Act of 1934) that is incorporated by reference in the registration statement shall be deemed to be a
new registration statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the initial bona fide
offering thereof.

Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the registrant pursuant to
the foregoing provisions, or otherwise, the registrant has been advised that in the opinion of the Securities and Exchange Commission such indemnification is against public
policy as expressed in the Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the registrant of
expenses incurred or paid by a director, officer or controlling person of the registrant in the successful defense of any action, suit or proceeding) is asserted by such director,
officer or controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such indemnification by it is against public policy as expressed in the Act and will be governed by
the final adjudication of such issue.



SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the requirements for filing on
Form S-8 and has duly caused this Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the County of DuPage, State of Illinois, on
December 13, 2022.

Ascent Industries Co.

By: /s/ Christopher G. Hutter
Christopher G. Hutter
President and Chief Executive Officer

Each of the undersigned hereby appoints Christopher G. Hutter and Aaron M. Tam, and each of them individually, as attorneys and agents for the undersigned, with full
power of substitution, for and in the name, place and stead of the undersigned, to sign and file with the Securities and Exchange Commission under the Securities Act of 1933,
as amended, any and all amendments (including post-effective amendments) to this registration statement and any and all applications, instruments and other documents to be
filed with the Securities and Exchange Commission pertaining to the registration of securities covered hereby, with full power and authority to do and perform any and all acts
and things as may be necessary or desirable in furtherance of such registration.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed by the following persons in the capacities and on the dates indicated.

Signature Title Date

/s/ Christopher G. Hutter President and Chief Executive Officer and Director December 13, 2022
Christopher G. Hutter (Principal Executive Officer)

/s/ Aaron M. Tam Chief Financial Officer December 13, 2022
Aaron M. Tam (Principal Financial and Accounting Officer)

/s/ Benjamin Rosenzweig Chairman of the Board December 13, 2022
Benjamin Rosenzweig

/s/ Henry L. Guy Director December 13, 2022
Henry L. Guy

/s/ Aldo Mazzaferro Director December 13, 2022
Aldo Mazzaferro

/s/ John P. Schauerman Director December 13, 2022
John P. Schauerman



Exhibit 107

Security Type Security Class 
Title

Fee Calculation 
Rule

Amount 
registered (1)

Proposed 
maximum 

offering price 
per share (2)

Maximum aggregate
offering price (2)

Fee Rate Amount of
registration fee

Equity Common Stock 457(c) and
457(h)

750,000 shares $       11.16 $  8,370,000.00 0.0001102 922.37

Total Offering Amounts $  8,370,000.00 922.37
Total Fee Offsets $0

Net Fee Due 922.37

(1) Pursuant to Rule 416 under the Securities Act of 1933, as amended, this Registration Statement will also cover any additional shares of common
stock that become issuable under the Ascent Industries Co. 2022 Omnibus Equity Incentive Plan by reason of any stock dividend, stock split,
reorganization or other similar transaction effected without the registrant’s receipt of consideration that results in an increase in the number of
outstanding shares of the registrant’s common stock.

(2) Estimated solely for purposes of calculating the registration fee. Based on the average high and low prices reported on the Nasdaq National Market
on December 7, 2022, pursuant to Rule 457(c) and 457(h)(1).



Exhibit 5.1

675 Fifteenth Street, Suite 2300, Denver, Colorado 80202
Telephone: 303.297.2900 shermanhoward.com

December 13, 2022

Ascent Industries Co.
1400 16th Street, Suite 270
Oak Brook, Illinois 60523

Re:    Ascent Industries Co. Form S-8 Registration Statement

Ladies and Gentlemen:

Reference is made to the registration statement on Form S-8 to be filed with the
Securities and Exchange Commission (the “Commission”) on or about December 13, 2022
(the “Registration Statement”) by Ascent Industries Co., a Delaware corporation (the
“Company”), for the purpose of registering under the Securities Act of 1933, as amended (the
“Act”), 750,000 shares of its common stock, $1.00 par value per share (the “Common Stock”), which may be issued pursuant to the Ascent

Industries Co. 2022 Omnibus Equity Incentive Plan (the “Plan”).

This opinion is being furnished in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Act.

In connection with this opinion, we have examined originals or copies of all documents, corporate records or other writings that we
consider relevant for the purposes of this opinion. In such examination, we have assumed the genuineness of all signatures on all original
documents, the legal competency of each individual executing any such documents, the authenticity of all documents submitted to us as
originals, and the conformity to original documents of all documents submitted to us as photocopies of originals. As to facts material to our
opinions, we have relied, without independent verification, upon certificates, documents, statements and other information of the Company or
representatives or officers thereof.

Based on the foregoing and the limitations, qualifications, exceptions and assumptions set forth herein, we are of the opinion that the
shares of Common Stock, when issued, delivered and paid for as contemplated by the Registration Statement and in accordance with the terms
of the Plan, will be validly issued, fully paid and non-assessable.

We express no opinion as to the laws other than the General Corporation Law of the
State of Delaware (including the statutory provisions thereof, all applicable provisions of the Delaware Constitution and reported judicial

decisions interpreting these laws). We express no opinion with respect to the blue sky securities laws of any state, including Delaware.

We consent to the filing of this opinion with the Commission as an exhibit to the Registration Statement. In giving this consent, we do not
thereby admit that we are an “expert” within the meaning of the Act.

Sincerely,

/s/ Sherman &
Howard L.L.C



Exhibit 23.2
Tel: 321-856-9100
Fax: 312-856-1379
www.bdo.com

330 N. Wabash, Suite 3200 
Chicago, IL 60611

Consent of Independent Registered Public Accounting Firm

Ascent Industries Co. (formerly known as Synalloy Corporation)
Oak Brook, Illinois

We hereby consent to the incorporation by reference in the Registration Statement of our report dated March 29, 2022, relating to the consolidated
financial statements and schedules of Ascent Industries Co. appearing in the Company’s Annual Report on Form 10-K for the year ended December
31, 2021.

We also consent to the reference to us under the caption “Experts” in the Prospectus.

/s/ BDO USA, LLP
BDO USA, LLP
Chicago, Illinois

December 13, 2022

BDO USA, LLP, a Delaware limited liability partnership, is the U.S. member of BDO International Limited, a UK company limited by guarantee, and forms part of the international BDO network of independent member firms.

BDO is the brand name for the BDO network and for each of the BDO Member Firms.



Exhibit 23.3

Consent of Independent Registered Public Accounting Firm

We consent to the use of our report dated March 9, 2021, with respect to the consolidated financial statements and financial statement Schedule II of Ascent Industries Co.
(formerly Synalloy Corporation), incorporated herein by reference.

/s/ KPMG LLP

Richmond, Virginia
December 13, 2022


