ADAMS RESOURCES & ENERGY, INC.
COMPENSATION COMMITTEE CHARTER
I.

PURPOSE AND RESPONSIBILITIES
The Compensation Committee (“Committee”) shall have the purpose and direct
responsibilities to:
a. Review and approve corporate goals and objectives relevant to the compensation
of the Company’s Chief Executive Officer (“CEO”), evaluate the CEO’s
performance in light of those goals and objectives, determine and approve the
CEO’s compensation level based on this evaluation.
b. Make recommendations to the Board with respect to non-CEO compensation,
incentive-compensation plans and equity-based plans and oversee the activities of
the individuals and committees responsible for administering these plans.
c. Approve any new equity compensation plan.
d. In consultation with management, oversee regulatory compliance with respect to
compensation matters, including overseeing the Company’s policies on
structuring compensation programs to preserve tax deductibility, and, as and when
required, establishing performance goals.
e. Prepare an annual Report of the Compensation Committee on Executive
Compensation for inclusion in the Company’s annual proxy statement in
accordance with applicable SEC rules and regulations.
f. Prepare and issue the evaluation required under “Performance Evaluation” below.
g. Report to the Board on a regular basis, and not less than once per year.
h. Perform any other duties or responsibilities expressly delegated to the Committee
by the Board from time to time relating to the Company’s compensation
programs.

II.

COMMITTEE STRUCTURE AND OPERATIONS
The Committee shall designate one member of the Committee as its chairperson. The
Committee shall meet at least two times a year at a time and place determined by the
Committee chairperson, with further meetings to occur, or actions to be taken by
unanimous written consent, when deemed necessary or desirable by the Committee or its
chairperson. Members of the Committee may participate in a meeting of the Committee
by means of conference call or similar communications equipment by means of which all
persons participating in the meeting can hear each other.
The Committee may invite such members of management to its meetings as it deems
appropriate, consistent with the maintenance of the confidentiality of compensation

discussions. The CEO should not attend any meeting where the CEO’s performance or
compensation is discussed, unless specifically invited by the Committee.
Performance Evaluation
The Committee shall prepare and review with the Board an annual performance
evaluation of the Committee, which evaluation shall compare the performance of the
Committee with the requirements of this charter. The performance evaluation shall also
recommend to the Board any improvements to the Committee’s charter deemed
necessary or desirable by the Committee. The performance evaluation by the Committee
shall be conducted in such manner as the Committee deems appropriate. The report to
the Board may take the form of an oral report by the chairperson of the Committee.

