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SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 11-K

(Mark One)

x ANNUAL REPORT PURSUANT TO SECTION 15 (d) OF THE SECURITIES EXCHANGE ACT OF
1934

For the fiscal year ended December 31, 2006

or

¨ TRANSITION REPORT PURSUANT TO SECTION 15 (d) OF THE SECURITIES EXCHANGE ACT
OF 1934

For the transition period from              to             

Commission file number 0-29816

A. Full title of the plan and the address of the plan, if different from that of the issuer named below:

Triad Hospitals, Inc. Retirement Savings Plan

B. Name of issuer of the securities held pursuant to the plan and the address of its principal executive office:

Triad Hospitals, Inc.

5800 Tennyson Parkway

Plano, Texas 75024

(214) 473-7000
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Report of Independent Registered Public Accounting Firm

Plan Administrator

Triad Hospitals, Inc. Retirement Savings Plan

We have audited the accompanying statements of net assets available for benefits of Triad Hospitals, Inc. Retirement Savings Plan as of
December 31, 2006 and 2005, and the related statement of changes in net assets available for benefits for the year ended December 31, 2006.
These financial statements are the responsibility of the Plan�s management. Our responsibility is to express an opinion on these financial
statements based on our audits.

We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those standards
require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement. We were not engaged to perform an audit of the Plan�s internal control over financial reporting. Our audits included consideration
of internal control over financial reporting as a basis for designing audit procedures that are appropriate in the circumstances, but not for the
purpose of expressing an opinion on the effectiveness of the Plan�s internal control over financial reporting. Accordingly, we express no such
opinion. An audit also includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements, assessing
the accounting principles used and significant estimates made by management, and evaluating the overall financial statement presentation. We
believe that our audits provide a reasonable basis for our opinion.

In our opinion, the financial statements referred to above present fairly, in all material respects, the net assets available for benefits of the Plan at
December 31, 2006 and 2005, and the changes in its net assets available for benefits for the year ended December 31, 2006, in conformity with
U.S. generally accepted accounting principles.

Our audits were performed for the purpose of forming an opinion on the financial statements taken as a whole. The accompanying supplemental
schedule of assets (held at end of year) as of December 31, 2006, is presented for purposes of additional analysis and is not a required part of the
financial statements but are supplementary information required by the Department of Labor�s Rules and Regulations for Reporting and
Disclosure under the Employee Retirement Income Security Act of 1974. This supplemental schedule is the responsibility of the Plan�s
management. The supplemental schedule has been subjected to the auditing procedures applied in our audits of the financial statements and, in
our opinion, are fairly stated in all material respects in relation to the financial statements taken as a whole.

/s/ Ernst & Young LLP

Dallas, Texas

June 26, 2007
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Triad Hospitals, Inc. Retirement Savings Plan

Statements of Net Assets Available for Benefits

December 31
2006 2005

Assets
Cash $ �  $ 1,714,532
Investments, at fair value:
Triad Hospitals, Inc. common stock 69,690,286 61,254,350
Triad Hospitals, Inc. common stock (unallocated) 37,647,000 47,076,000
Registered investment companies 455,831,555 385,938,339
Common collective trusts 489,537,585 442,689,721
Participant loans 17,618,532 14,879,813

Total investments 1,070,324,958 951,838,223
Receivables:
Participant contributions 1,644,158 1,357,066
Employer matching contribution 1,108,700 987,723
Employer supplemental contribution 32,590,309 27,529,145
Interest and dividends 1,129,678 996,691

Total receivables 36,472,845 30,870,625

Total assets 1,106,797,803 984,423,380
Liabilities
Note payable to Triad Hospitals, Inc. 8,501,904 12,367,767
Excess contributions refundable 1,305,817 �  
Other 246,732 289,396

Total liabilities 10,054,453 12,657,163

Net assets available for benefits, fair value 1,096,743,350 971,766,217
Adjustment from fair value to contract value for the fully benefit-responsive investment contracts held in a
common collective trust 5,685,854 3,850,700

Net assets available for benefits $ 1,102,429,204 $ 975,616,917

See accompanying notes.
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Triad Hospitals, Inc. Retirement Savings Plan

Statement of Changes in Net Assets Available for Benefits

Year Ended December 31, 2006

Additions
Investment income:
Net appreciation in fair value of investments $ 89,482,692
Interest and dividends 12,901,905

Total investment income 102,384,597
Contributions:
Participants 75,638,924
Employer matching 17,795,518
Employer retirement 4,669,769
Employer supplemental 32,590,309
Rollovers 1,778,416

Total contributions 132,472,936

Total additions 234,857,533
Deductions
Benefits paid to participants 85,646,666
Interest expense 803,906
Administrative expenses 2,827,155
Transfer to other plan 18,767,519

Total deductions 108,045,246

Net increase 126,812,287
Net assets available for benefits at beginning of year 975,616,917

Net assets available for benefits at end of year $ 1,102,429,204

See accompanying notes.
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Triad Hospitals, Inc. Retirement Savings Plan

Notes to Financial Statements

December 31, 2006

1. Description of the Plan

The following description of Triad Hospitals, Inc. Retirement Savings Plan (the Plan) provides only general information. Participants should
refer to the Plan document for a more comprehensive description of the Plan�s provisions.

General

Triad Hospitals, Inc. (the Company or Triad) was formed May 11, 1999 (the Closing Date) upon completion of a spin-off by HCA Inc. (HCA).
Triad established the Plan effective on the Closing Date.

The Plan replaced benefits previously provided by HCA through the Columbia/HCA Healthcare Corporation Money Purchase Pension Plan,
Columbia/HCA Salary Deferral Plan, Columbia/HCA Healthcare Corporation Stock Bonus Plan, HealthTrust, Inc. 401(k) Retirement Program,
and/or the EPIC Healthcare Group, Inc. Profit Sharing Plan (collectively referred to hereinafter as the Prior Plans).

The Plan is a defined contribution plan which provides retirement, disability, and death benefits for substantially all of the employees of the
Company. The Plan covers employees of the Company who have at least two months of service. Employees whose employment is subject to a
collective bargaining agreement (unless such agreement provides to the contrary) and leased employees are not entitled to participate in the Plan.
All individuals who were employed by the Company on the Closing Date and who were active participants in one or more of the Prior Plans
became participants of the Plan on the Closing Date. A component of the Plan operates as a leveraged employee stock ownership program
(Employer Retirement) and is designed to comply with Section 4975(e)(7) and the regulations thereunder of the Internal Revenue Code (the
Code). The Plan is subject to the provisions of the Employee Retirement Income Security Act of 1974, as amended (ERISA).

Effective January 1, 2006, the Company sold Gulf Coast Medical Center, Pampa Regional Medical Center and Medical Park Hospital. Effective
December 31, 2005, the Plan participants employed by these hospitals were no longer eligible to contribute to the Plan. In March 2006,
$18,767,519 of Plan assets were transferred out of the Plan related to these employees.

4
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Triad Hospitals, Inc. Retirement Savings Plan

Notes to Financial Statements (continued)

1. Description of the Plan (continued)

Effective February 1, 2006, the Company acquired Gateway Medical Center and Massillon Hospital. Effective March 19, 2006, employees of
these hospitals became eligible to participate in the Plan.

Contributions

Upon completion of two months of service, as defined by the Plan, non-highly compensated and highly compensated participants may
voluntarily elect to defer salary and contribute the amount deferred to the Plan (participants� contributions) in amounts up to 50% and 13% of
their annual compensation, respectively. Additionally, participants may also roll over amounts representing distributions from other qualified
plans.

The Company contributes, on behalf of each participant, an amount equal to 50% of the first 3% of the participant�s compensation contributed to
the Plan.

The Company makes an Annual Employer Contribution, which is allocated to eligible participants. For a participant to be eligible to receive
their portion of the Annual Employer Contribution, the participant must have been employed by the Company on the first day of the Plan year,
have completed at least one year of service, and, as of the last day of the Plan year, must have been actively employed.

The Annual Employer Contribution calculation is based on the following schedule:

Years of Service on Last Day of Plan Year

Allocation as a Percent

of Participant�s
Compensation

Less than 5 2
5 but less than 10 3
10 or more 5

The Annual Employer Contribution consists of an ESOP Contribution (Employer Retirement Contribution) equal to 300,000 shares of Triad
Hospitals, Inc. common stock (Triad common stock) (see Note 3) at the present market value on December 31 relating to the Note Payable to
Triad (see Note 4), and any remaining amount due, if necessary, is remitted to the Plan in the form of cash (Employer Supplemental
Contribution).

5
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Triad Hospitals, Inc. Retirement Savings Plan

Notes to Financial Statements (continued)

1. Description of the Plan (continued)

Participants may direct all participant contributions, the Employer Matching Contribution and the Employer Supplemental Contribution to
several different Plan investment options, except Triad common stock. The Employer Retirement Contribution is remitted in Triad common
stock and is non-participant-directed until a participant has attained age 55.

Effective December 31, 2001, Barberton Union Employees were allowed to participate in the Plan. However, they are excluded from receiving
Employer Matching Contributions and Annual Employer Contributions (consisting of the Employer Retirement Contribution and the Employer
Supplemental Contribution).

Participant Accounts

Each participant�s account is credited with the participant�s contribution and Employer Matching Contribution, and the participant�s allocation of
the applicable Employer Retirement and any Employer Supplemental Contributions, and investment earnings, and charged with an allocation of
administrative expenses. The benefit to which a participant is entitled is the benefit that can be provided from the participant�s vested account.

Vesting

Participants are immediately vested with respect to their participant contributions plus earnings (including the net appreciation (depreciation) in
fair value) thereon. Vesting of the Employer Matching, Employer Retirement and Employer Supplemental Contributions plus earnings thereon is
as follows:

Years of Service
Vested

Percentage
Less than 2 0%
2 but less than 3 20%
3 but less than 4 40%
4 but less than 5 60%
5 or more 100%

All balances transferred from the Prior Plans and associated earnings are 100% vested, with the exception of the Columbia/HCA Healthcare
Corporation Money Purchase Pension Plan and the Columbia/HCA Healthcare Corporation Stock Bonus Plan. Vesting provisions for former

6
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Triad Hospitals, Inc. Retirement Savings Plan

Notes to Financial Statements (continued)

1. Description of the Plan (continued)

participants of these plans are based on years of continuous service. These participants are vested 20% after three years of service. An additional
20% is vested with each additional year of service until the participant becomes fully vested after seven years of service.

Participant Loans

Participants may borrow from their account subject to a minimum of $1,000, and up to a maximum of $50,000 less the highest outstanding loan
balance in the preceding twelve months, or the lesser of 50% of vested balances in all accounts available for loans, as defined by the Plan. Loan
terms range from one to five years, or up to ten years for the purchase of a primary residence. The loans are secured by the balance in the
participant�s account. Principal and interest are paid ratably through payroll deductions. The interest rate is determined based on the prime rate
charged by The Northern Trust Company (the Trustee or Northern).

Payment of Benefits

Upon termination of service due to death, disability, or retirement, a participant becomes 100% vested and may elect to receive an amount equal
to the value of the participant�s interest in his or her account in either a lump sum or annuity payments. For termination of service due to other
reasons, a participant may receive the value of the vested interest in his or her account as a lump-sum distribution. In-service withdrawals are
available for a participant upon attainment of age 59 1/2. Hardship withdrawals are available for a participant experiencing qualifying
circumstances.

Forfeited Accounts

Forfeitures attributable to Employer Retirement Contributions are allocated to accounts of participants employed on the last day of the Plan year
in which such forfeitures are created, pro rata based on participants� Employer Retirement Contribution account balances. During the year ended
December 31, 2006, approximately $840,000 of forfeitures attributable to Employer Retirement Contributions were allocated to participants�
accounts. Any other forfeitures are utilized to reduce the Employer Matching Contribution and any Employer Supplemental Contribution.
During the year ended December 31, 2006, these other forfeited amounts, totaling approximately $2,364,000, were used to reduce the Employer
Supplemental Contribution made to the Plan.

7
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Triad Hospitals, Inc. Retirement Savings Plan

Notes to Financial Statements (continued)

2. Summary of Significant Accounting Policies

Basis of Accounting

The financial statements of the Plan are prepared under the accrual method of accounting. Benefits paid to participants are recorded when paid.

Use of Estimates

The preparation of financial statements in conformity with U.S. generally accepted accounting principles requires management to make
estimates that affect the amounts reported in the financial statements and accompanying notes. Actual results could differ from those estimates.

New Accounting Pronouncement

In December 2005, the Financial Accounting Standards Board (FASB) issued FASB Staff Position AAG INV-1 and Statement of Position
(SOP) 94-4-1, Reporting of Fully Benefit-Responsive Investment Contracts Held by Certain Investment Companies Subject to the AICPA
Investment Company Guide and Defined-Contribution Health and Welfare and Pension Plans (the FSP). The FSP defines the circumstances in
which an investment contract is considered fully benefit-responsive and provides certain reporting and disclosure requirements for fully
benefit-responsive investment contracts in defined contribution health and welfare and pension plans. The financial statement presentation and
disclosure provisions of the FSP are effective for financial statements issued for annual periods ending after December 15, 2006, and are
required to be applied retroactively to all prior periods presented for comparative purposes. The Plan has adopted the provisions of the FSP at
December 31, 2006.

As required by the FSP, investments in the accompanying Statement of Net Assets Available for Benefits include fully benefit-responsive
investment contracts recognized at fair value. American Institute of Certified Public Accountants SOP 94-4, Reporting of Investment Contracts
Held by Health and Welfare Benefit Plans and Defined-Contribution Pension Plans as amended, requires fully benefit-responsive investment
contracts to be reported at fair value in the Plan�s Statements of Net Assets Available for Benefits with a corresponding adjustment to reflect
these investments at contract value. The requirements of the FSP have been applied retroactively to the Statement of Net Assets Available for
Benefits as of December 31, 2005, presented for comparative purposes. Adoption of the FSP had no effect on the Statement of Changes in Net
Assets Available for Benefits for any period presented.

8
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Triad Hospitals, Inc. Retirement Savings Plan

Notes to Financial Statements (continued)

2. Summary of Significant Accounting Policies (continued)

Valuation of Investments and Income Recognition

Shares of registered investment companies are valued at fair value based on published market prices, which represent the net asset value of
shares held by the Plan at year-end. Common stock is valued at fair value based on its quoted market price. Except for the Invesco Stable Value
Fund, units of common collective trusts are valued based on the fair value of the underlying assets of the trust as determined by the issuer. The
Invesco Stable Value Fund is a common collective trust, which invests in fully benefit-responsive investment contracts, which is valued at both
contract value and fair value by Invesco based on its underlying investments in guaranteed investment contracts (GICs), synthetic GICs, and
wrapper contracts. Participant loans are valued at their carrying value, which approximates fair value.

Purchases and sales of securities are recorded on a trade-date basis. Interest income is recorded on the accrual basis. Dividends are recorded on
the ex-dividend date.

Administrative Expenses

Certain administrative expenses are paid by the Plan.

Reclassifications

The Invesco Stable Value Fund in the amount of $248,193,739 and the BGI Equity Index H Fund in the amount of $41,884,489 in the 2005
financial statements have been reclassified from registered investment companies to common collective trusts to conform to the 2006
presentation.

3. Investments

During 1999, the Plan purchased 3,000,000 shares of Triad common stock for use in connection with the Employer Retirement component of the
Plan (Employer Retirement stock). The Employer Retirement stock is held in a secondary trust which is administered by U.S. Trust Company,
N.A. (the Secondary Trustee). The Employer Retirement stock is collateral for the Triad Note (see Note 4). As payments are made on the Triad
Note, shares are released from collateral based upon the ratio of principal and interest paid during the period over the total principal and interest
payments due under the Triad Note. Released shares are allocated to participant accounts in accordance with the Employer Retirement
allocation. Participants do not

9
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Triad Hospitals, Inc. Retirement Savings Plan

Notes to Financial Statements (continued)

3. Investments (continued)

have any investment discretion regarding the Employer Retirement stock allocated to their accounts. Participants can direct the voting of
Employer Retirement stock allocated to their accounts. The Secondary Trustee votes any unallocated Employer Retirement stock and any
allocated Employer Retirement stock for which the Secondary Trustee did not receive voting directions proportionately in accordance with the
voting directions that were received. A total of 2,400,000 shares and 2,100,000 shares in total have been released from collateral as of
December 31, 2006 and 2005, respectively.

The Plan provides for investments in various investment securities. Investment securities are exposed to various risks such as interest rate,
market and credit risks. Due to the level of risk associated with certain investment securities, it is at least reasonably possible that changes in the
values of investment securities will occur in the near term and that such changes could materially affect participants� account balances and the
amounts reported in the statements of net assets available for benefits.

The fair value of individual investments that represent 5% or more of the Plan�s net assets at December 31 is:

2006 2005
Triad Hospitals, Inc. Common Stock $ 107,337,286 $ 108,330,350
Core Equity Fund 173,396,656 150,369,446
PIMCO Total Return Fund 174,502,894 156,064,469
Invesco Stable Value Fund ($260,584,533 in 2006 and $248,193,739 in 2005 at fair value) 266,270,387 252,044,439
Janus Small Cap Value Fund 168,404,266 154,821,141
Julius Baer International Equity Fund 112,924,395 75,052,729

During 2006, the Plan�s investments (including investments bought, sold, and held during the period) appreciated in value as follows:

Registered investment companies $ 48,843,266
Common collective trusts 33,247,765
Triad Hospitals, Inc. common stock 7,391,661

$ 89,482,692
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Triad Hospitals, Inc. Retirement Savings Plan

Notes to Financial Statements (continued)

4. Note Payable to Triad

In June 1999, the Plan borrowed $34,500,000 from the Company and used the proceeds to purchase the Employer Retirement stock (see Note 3).
The Note Payable to Triad (Triad Note) is to be repaid annually in equal annual installments of $4,669,769 (principal and interest) over a period
of ten years at 6.5% interest. The Triad Note requires the Company to make Employer Retirement Contributions in amounts sufficient to cover
the required principal and interest payments. The Triad Note is collateralized by the Employer Retirement stock. Making the payment under the
Triad Note results in shares of Triad common stock being released from collateral under the Triad Note. The Company has no rights against the
shares once the Employer Retirement stock is allocated to participant accounts. As of December 31, 2006, principal payments due under the
Triad Note and the schedule for release of Employer Retirement stock from collateral are as follows:

Principal

Shares of
Stock to be

Released
2007 $ 4,117,145 300,000
2008 4,384,759 300,000

$ 8,501,904

5. Non-Participant-Directed Employer Retirement Investments

Information about the net assets and the significant components of the changes in net assets relating to the non-participant-directed Employer
Retirement investments is as follows:

December 31, 2006
Allocated Unallocated

Net assets:
Triad Hospitals, Inc. Common Stock (1,437,246 shares allocated and 900,000 shares unallocated) $ 60,120,000 $ 37,647,000
Collective Short-Term Investment Fund 1,241,756 �  
Note payable to Triad �  (8,501,904)

$ 61,361,756 $ 29,145,096
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Triad Hospitals, Inc. Retirement Savings Plan

Notes to Financial Statements (continued)

5. Non-Participant-Directed Employer Retirement Investments (continued)

December 31, 2005
Allocated Unallocated

Net assets:
Cash $ 1,714,532 $ �  
Triad Hospitals, Inc. Common Stock (1,561,416 shares allocated and 1,200,000 shares
unallocated) 50,417,494 47,076,000
Collective Short-Term Investment Fund 444,567 �  
Note payable to Triad �  (12,367,767)

$ 52,576,593 $ 34,708,233

Year Ended

December 31, 2006
Allocated Unallocated

Net appreciation in fair value of Triad Hospitals, Inc. Common Stock $ 3,547,617 $ 3,120,000
Interest 54,652 �  
Employer retirement contribution �  4,669,769
Benefits paid to participants (5,120,464) �  
Transfers 10,303,582 (12,549,000)
Interest expense �  (803,906)
Administrative expenses (224) �  

$ 8,785,163 $ (5,563,137)

6. Related Party Transactions

The Collective Short-Term Investment Fund is managed by Northern. Northern is the trustee as defined by the Plan and, therefore, transactions
from this fund qualify as party-in-interest transactions. Additionally, a portion of the Plan�s assets is invested in the Company�s common stock.
Because the Company is the Plan Sponsor and the Company�s common stock is managed by an affiliate of Northern, transactions involving the
Company�s common stock qualify as party-in-interest transactions. All of these transactions are exempt from the prohibited transaction rules.

12
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Triad Hospitals, Inc. Retirement Savings Plan

Notes to Financial Statements (continued)

7. Plan Termination

Although it has not expressed any intent to do so, the Company has the right under the Plan to discontinue its contributions at any time and to
terminate the Plan subject to the provisions of ERISA. In the event of Plan termination, participants would become 100% vested with regard to
their Employer Matching Contribution, Employer Retirement and Employer Supplemental Contributions.

8. Income Tax Status

The Plan has received a determination letter from the Internal Revenue Service (IRS) dated October 19, 2004, stating that the Plan is qualified
under Section 401(a) of the Code and, therefore, the related trust is exempt from taxation. Subsequent to this determination by the IRS, the Plan
was amended. Once qualified, the Plan is required to operate in conformity with the Code to maintain its qualification. The Company has
indicated that it will take the necessary steps, if any, to bring the Plan�s operations into compliance with the Code.

9. Reconciliation of Financial Statements to Form 5500

The following is a reconciliation of net assets available for benefits per the financial statements at December 31 to Form 5500:

2006 2005
Net assets available for benefits per the financial statements, contract value $ 1,102,429,204 $ 975,616,917
Adjustment from contract value to fair value for the fully benefit-responsive investment
contracts held by a common collective trust (5,685,854) �  
Amounts allocated to withdrawing participants (435,646) (544,078)
Deemed distributions (571,216) (396,065)

Net assets available for benefits per the Form 5500 $ 1,095,736,488 $ 970,826,074
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Triad Hospitals, Inc. Retirement Savings Plan

Notes to Financial Statements (continued)

9. Reconciliation of Financial Statements to Form 5500 (continued)

The following is a reconciliation of benefits paid to participants per the financial statements for the year ended December 31, 2006, to Form
5500:

Benefits paid to participants per the financial statements $ 85,646,666
Add: Amounts allocated to withdrawing participants at December 3l, 2006 435,646
Less: Amounts allocated to withdrawing participants at December 3l, 2005 (544,078)

Benefits paid to participants per Form 5500 $ 85,538,234

Amounts allocated to withdrawing participants are recorded on the Form 5500 for benefit payments that have been processed and approved for
payment prior to December 31 but not yet paid as of that date.

The following is a reconciliation of deemed distributions per the financial statements for the year ended December 31, 2006, to Form 5500:

Deemed distributions per the financial statements $ �  
Add: Deemed distributions at December 31, 2006 571,216
Less: Deemed distributions at December 31, 2005 (396,065)

Deemed distributions per the Form 5500 $ 175,151

The financial statements differ from the Form 5500 due to the Form 5500 recording deemed distributions.

Net appreciation in fair value of investments per the financial statements $ 89,482,692
Less: Adjustment from contract value to fair value for the fully benefit-responsive investment contracts held by a
common collective trust at December 31, 2006 (5,685,854)

Net appreciation in fair value of investments per from 5500 $ 83,796,838

Amounts related to the Invesco Stable Value Fund which invests in fully benefit-responsive investment contracts are recorded on the Form 5500
at fair value.
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Edgar Filing: TRIAD HOSPITALS INC - Form 11-K

Table of Contents 17



Table of Contents

Triad Hospitals, Inc. Retirement Savings Plan

Notes to Financial Statements (continued)

10. Subsequent Events

In March of 2007, Triad Hospitals, Inc. (Triad) entered into an agreement and plan of merger with Community Health Systems, Inc.
(Community) based in Franklin, Tennessee. The proposed date of the merger is the third quarter of 2007. If the merger is completed, Triad will
become a wholly owned subsidiary of Community. This Plan will continue past the merger date, and as of now, there are no plans to terminate
it. All participants in the Plan will be entitled to receive cash consideration based on their holdings in the Triad Common Stock and/or the Triad
Common Stock (Employer Retirement stock/non-participant directed). According to the terms of the merger agreement, Triad committed to take
such actions as may be necessary or advisable to cause the Note Payable to be satisfied in full from the proceeds from the sale of stock.
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Triad Hospitals, Inc. Retirement Savings Plan

Schedule H; Line 4i � Schedule of Assets (Held at End of Year)

EIN: 75-2816101 Plan #: 001

December 31, 2006

(a)

(b)
Identity of Issue, Borrower,

or Similar Party

(c)

Description of Investment,
Including Maturity Date, Rate of Interest, Par or

Maturity Value

(d)

Cost

(e)
Current
Value

* Triad Hospitals, Inc. Common Stock (Employer Retirement
stock/non-participant-directed) $ 26,854,957 $ 97,767,000

* Triad Hospitals, Inc. Common Stock ** 9,570,286
INTECH Institutional Enhanced Plus Equity Fund ** 173,396,656
Pacific Investment Management Company PIMCO Total Return Fund ** 174,502,894
Invesco Invesco Stable Value Fund ** 260,584,533
Janus Funds Janus Small Cap Value Fund ** 168,404,266
Julius Baer Julius Baer International Equity Fund ** 112,924,395
Barclays Global Investors BGI Equity Index H Fund ** 53,320,238

* The Northern Trust Company Collective Short-Term Investment Fund ** 2,236,158
* Participant Loans General purpose loans, interest rates ranging from

4% to 10.5% �  17,618,532

$ 1,070,324,958

* Party-in-interest

** Reporting not required because investment is participant-directed.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the trustees have duly caused this Annual Report to be signed on its behalf
by the undersigned hereunto duly authorized.

Triad Hospitals, Inc. Retirement Savings Plan

Date: June 28, 2007 By /s/ Susan Bolger
Susan Bolger

Vice President of Human Resources
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EXHIBIT INDEX

Exhibit
Number Seq. Description Page No.

23.1 Consent of Independent Registered Public Accounting Firm 19

18

> 

$
83,077

$
75,000

$
10

$
158,087

Executive Chairman and Chairman

of the Board
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Thomas S. Smith (3)

2017

$
315,385

$
—

$
13,569

$
328,954

formerly President and

2016

$
400,000

$
—

$
14,565

$
414,565

Chief Executive Officer
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2015

$
329,230

$
—

$
13,010

$
342,240

Josh C. Anders (4)

2017

$
300,000

$
300,000

$
500

$
600,500

Executive Vice President,

2016

Edgar Filing: TRIAD HOSPITALS INC - Form 11-K

Table of Contents 24



$
2,308

$
—

$
—

$
2,308

Chief Financial Officer and

Treasurer
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Sharon C. Davis

2017

$
275,000

$
206,250

$
19,437

$
500,687

Executive Vice President,

2016

$
239,808

$
—

$
20,421

$
260,229

Chief Operating Officer and

2015

$
225,000
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$
50,000

$
20,092

$
295,092

Chief Accounting Officer

Geoffrey L. Griffith

2017

$
300,000

$
350,000

$
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29,174

$
679,174

President,

2016

$
300,000

$
410,000

$
29,244

$
739,244

GulfMark Energy, Inc.
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Kevin J. Roycraft (5)

2017

$
20,231

$
—

$
554

$
20,785

President,

Service Transport Company
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James L. Brown (6)

2017

$
180,000

$
10,000

$
192,102

$
382,102

formerly President,

2016

$
180,000

$
15,000

$
16,936

$
211,936

Service Transport Company
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_____________

(1)
All Other compensation includes employer matching contributions to our 401(k) savings plan, a car allowance,
reimbursement for club dues and life and disability insurance premiums.  The Named Executive Officers receive
no other perquisites or personal benefits.

(2)Mr. Pressler was appointed Executive Chairman and Chairman of the Board in September 2017 upon retirement of
Mr. Smith, with an annual salary of $300,000.

(3)Mr. Smith was appointed President and Chief Executive Officer in February 2015 with an annual salary of
$400,000. He retired in September 2017.  

(4)Mr. Anders joined us as Executive Vice President, Chief Financial Officer and Treasurer in December 2016.

(5)Mr. Roycraft joined us as President, Service Transport Company in November 2017 upon Mr. Brown’s retirement,
with an annual salary of $263,000.

(6)Mr. Brown retired in December 2017. Amounts presented under All Other compensation for Mr. Brown include a
payment of $176,406 made to him in connection with his retirement effective as of December 31, 2017.
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COMPENSATION, DISCUSSION AND ANALYSIS

Background

We compete for talent in the Houston, Texas marketplace, which is heavily tied to the energy industry and related
fields.  There is strong demand for executives in the energy industry (and in Houston in particular).  Within the public
company community, Adams Resources & Energy, Inc. is consistently listed as one of the Houston areas’ top 100
companies as ranked by revenues.  As a measure of results, our “Performance Graph” prepared under the applicable
rules of the U.S. Securities and Exchange Commission (“SEC”) appears in our 2017 Annual Report on Form 10-K.  The
Performance Graph data indicates that we outperformed our Integrated Oil and Gas peer group in four of the past five
years, but the Integrated Oil and Gas peer group had higher returns than us in 2016.  We outperformed the S&P 500
index in 2013, but the S&P 500 has had higher returns than us in four of the last five years.

Determine the Form and Amount of Compensation

Compensation Philosophy and Objectives

Our compensation philosophy has the following objectives, and executive compensation levels are determined in
consideration thereof:

•Establish and maintain a level of compensation that is competitive within our industry and region.
•Provide an incentive mechanism for favorable results.
•Maintain a compensation system that is consistent with the objectives of sound corporate governance.

Design of Reward

As of December 31, 2017, it was our policy to pay all forms of compensation in cash.  We are also proposing a
long-term incentive plan that appropriately aligns our officers and promotes retention of talent.  Our management and
the Compensation Committee review the results of the annual “Say on Pay” vote by shareholders for feedback on our
executive compensation amounts.

Elements of Compensation

Currently, our executive compensation program comprises the following elements:

•Base salary
•Discretionary bonus
•Benefits

We utilize these three elements of executive compensation to retain our executive officer group.  Discretionary
bonuses are also used as an incentive for favorable results.  The discretionary bonus may also serve as a supplement to
base salary levels, while allowing the Board flexibility when results are not consistent with expectations. 
Discretionary bonuses are anticipated to increase or decrease with the prevailing trend for consolidated net earnings,
cash flow and execution of our growth strategy.

We also provide employee benefits, primarily consisting of a 401(k) plan (discussed below) and an employer
sponsored medical plan.  The benefits provided to the executive officer group are no different than those offered to
non-executive employees.  Currently, we do not provide stock options or other common stock incentives.  At the
current time, we do not offer a defined benefit pension plan nor do we offer deferred compensation.

Edgar Filing: TRIAD HOSPITALS INC - Form 11-K

Table of Contents 32



11

Edgar Filing: TRIAD HOSPITALS INC - Form 11-K

Table of Contents 33



Perquisites

We provide the following:

•Life and Disability Insurance Premiums
•Automobile Allowance
•Club Dues Reimbursement

Club dues reimbursements and automobile allowances are paid to the executive officers consistent with the payment
of such amounts to non-executive employees.  The requirement to pay such amounts is negotiated with the executive
at the time of their initial employment.  Life and disability insurance premiums are paid on behalf of the executives
consistent with the payment of such insurance premiums for non-executive employees.  Perquisite amounts are not
considered annual salary for bonus purposes.

401(k) Plan

We offer a 401(k) plan to our employees and our executive officers.  As referenced in footnote (1) to the Summary
Compensation Table, we make a matching contribution to the plan.  In 2017, we matched 100 percent of employee
contributions up to 3 percent of compensation and matched 50 percent of employee contributions from 3 percent to 5
percent of compensation, subject to the Internal Revenue Code annual limits.  This level of matching contributions
conforms to the Internal Revenue Code’s safe harbor rules for 401(k) plans.

Compensation and Risk

In order to establish and maintain profitability, we become exposed to risk.  The most significant areas of risk involve
commodity price risk, customer credit risk, and safety and security concerns.  Compensation policies for all
employees are designed to promote the provision of management safeguards against risk and not incentivize excessive
risk-taking.  Compensation policies toward this aim include the following:

•generally short-term contractual obligations with actual results fixed and determinable prior to the payment of
employee bonuses; and

•
a segregated internal reporting structure that puts the employees charged with managing and reporting risk on a
separate reporting track from those employees committing us to contractual obligations, thereby providing
independent monitoring of risk mitigation practices and procedures.

On a scheduled basis over the course of the year, Mr. Bell, representing the Compensation and Audit Committees,
conducts interviews with key non-executive operating and accounting personnel to monitor compliance with our
designed internal control structure and overall corporate strategies. Management has concluded that compensation
policies and practices are not reasonably likely to have a material adverse effect on us.

Compensation Process

Mr. Pressler, Executive Chairman

Following the retirement of Mr. Smith, Mr. Pressler was appointed Executive Chairman and Chairman of the Board in
September 2017. By mutual agreement between Mr. Pressler and the Compensation Committee, Mr. Pressler’s annual
base salary was set at $300,000, an amount less than his predecessor’s base salary but aligned with the compensation of
the current executive officers. The Compensation Committee determined the bonus amount for Mr. Pressler based on
the Compensation Committee’s discretion consistent with historic trends and pro-rated based upon length of service.
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Pay Ratio Disclosure Rule

In August 2015, pursuant to a mandate of the Dodd-Frank Wall Street Reform and Consumer Protection Act (the
“Dodd-Frank Act”), the SEC adopted a rule requiring annual disclosure of the ratio of the median employee’s annual
total compensation to the total annual compensation of the principal executive officer (“PEO”).  Our PEO is Mr.
Pressler.  The purpose of this disclosure is to provide a measure of the equitability of pay within the organization.  We
believe our compensation philosophy and process yield an equitable result and our ratio is as follows:

Median Employee total annual compensation $61,430
Mr. Pressler’s total annual compensation $375,000
Ratio of PEO to Median Employee Compensation 6.1:1.0

Mr. Pressler became our PEO in September 2017 upon the retirement of our President and Chief Executive Officer.
For purposes of this calculation, we aggregated Mr. Pressler’s expected annual salary of $300,000 and 2017 bonus
amount to arrive at the total PEO annual compensation.

In determining the median employee, a listing was prepared of all employees as of December 31, 2017.  Employees
on leave of absence were excluded from the list and wages and salaries were annualized for those employees that were
not employed for the full year of 2017.  The median amount was selected from the annualized list.  For simplicity, the
value of our 401(k) plan and medical benefits provided was excluded as all employees including the PEO are offered
the exact same benefits, and we utilize the Internal Revenue Code safe harbor provision for 401(k) discrimination
testing.  As of December 31, 2017, we employed 575 persons of which 403 are professional truck drivers.

Compensation Committee Interlocks and Insider Participation

None of the members of the Compensation Committee was an officer or employee of us or any of our subsidiaries, or
was formerly an officer of us or any of our subsidiaries or had any relationship requiring disclosure by us during the
year ended December 31, 2017.  None of our executive officers have served as a member of the Compensation
Committee (or other board committee performing equivalent functions) of another entity that had an executive officer
serving as a member of our Board of Directors or the Compensation Committee.

COMPENSATION COMMITTEE REPORT

March 23, 2018
To the Board of Directors:

The following report of the Compensation Committee of the Board of Directors shall not be deemed to be “soliciting
material” or to be “filed” with the Securities and Exchange Commission (“SEC”) or subject to the SEC’s proxy rules, except
for the required disclosure in this Proxy Statement, or subject to the liabilities of Section 18 of the Securities
Exchange Act of 1934, as amended  (the “Exchange Act”), except to the extent that we specifically incorporate by
reference into any filing we make under the Securities Act of 1933, as amended (the “Securities Act”) or the Exchange
Act.

The Compensation Committee of the Board of Directors consists of Messrs. Brasseux, Reinauer and Jenner.  The
duties and responsibilities of the Compensation Committee are set forth in a written charter adopted by the Board of
Directors and such charter is available on our website at www.adamsresources.com, under Investor Relations –
Corporate Governance.  Each of the members of the Compensation Committee is independent, as defined in Section
803A of the listing standards of the NYSE American Exchange.
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We have reviewed and discussed with management the above Compensation Discussion and Analysis (“CD&A”) and
based on our review and discussions with management, we recommended to the Board of Directors that the CD&A be
included in this Proxy Statement and our Annual Report on Form 10-K for the year ended December 31, 2017.

Murray E. Brasseux, Chairman
E. C. Reinauer, Jr.
Richard C. Jenner
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ITEM 2 - APPROVAL OF ADVISORY RESOLUTION ON EXECUTIVE COMPENSATION

Under the provisions of Section 951 of the Dodd-Frank Act, our shareholders are entitled to vote at the Annual
Meeting to approve the compensation of our Named Executive Officers, as disclosed in this Proxy Statement pursuant
to Item 402 of Regulation S-K.  Pursuant to the Dodd-Frank Act, the shareholder vote on executive compensation is
an advisory vote only, and it is not binding on us or our Board of Directors.

Although the vote is non-binding, the Compensation Committee and the Board of Directors value the opinions of our
shareholders and will consider the outcome of the vote when making future compensation decisions.  As described
more fully in the “Compensation Discussion and Analysis” section of this Proxy Statement, our executive compensation
program is designed to provide aggregate compensation opportunities for our Named Executive Officers that are both
competitive in the business marketplace and are based upon company and individual performance.  Currently, our
policy is to pay all forms of compensation in cash.

The advisory vote regarding the compensation of the Named Executive Officers described in this Item 2 shall be
approved if the votes cast in favor of the proposal exceed the votes cast against the proposal.  Abstentions and broker
non-votes will not be counted as either votes cast for or against Item 2.

If no voting specification is made on a properly returned or voted proxy card, the persons named as Proxy Holders in
the enclosed proxy have indicated they will vote “FOR” the approval of the compensation of the Named Executive
Officers as disclosed in this Proxy Statement and described in this Item 2.

The Board of Directors unanimously recommends a vote “FOR” the approval of the compensation of the Named
Executive Officers as disclosed in this Proxy Statement pursuant to item 402 of regulation S-K.
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ITEM 3 - FREQUENCY OF SHAREHOLDER ADVISORY RESOLUTION ON EXECUTIVE COMPENSATION

Under the Dodd-Frank Act, our shareholders are entitled to vote at the Annual Meeting regarding whether the
shareholder vote to approve the compensation of the Named Executive Officers as required by Section 14A(a)(2) of
the Exchange Act (and as described in Item 1 of this Proxy Statement) should occur every one, two or three years. 
Under proposed regulations issued by the SEC (the “Proposed Regulations”), shareholders shall also have the option to
abstain from voting on the matter.  Pursuant to the Dodd-Frank Act, the shareholder vote on the frequency of the
shareholder vote to approve executive compensation is an advisory vote only, and it is not binding on us or our Board
of Directors.

Although the vote is non-binding, the Compensation Committee and the Board of Directors value the opinions of our
shareholders and will consider the outcome of the vote when determining the frequency of the shareholder vote on
executive compensation.

The Board of Directors has determined that an advisory shareholder vote on executive compensation that occurs every
year is the simplest, best approach for us and our shareholders and is consistent with our practice of paying all forms
of compensation in cash, determined on an annual basis.

The Board of Directors recommends a vote FOR ONE YEAR on Item 3 regarding the frequency of the shareholder
vote to approve the compensation of the Named Executive Officers as required by Section 14A(a)(2) of the Exchange
Act.  Note:  Shareholders are not voting to approve or disapprove the Board of Directors’ recommendation regarding
Item 2.
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ITEM 4 - APPROVAL OF THE ADAMS RESOURCES & ENERGY, INC. 2018 LONG-TERM INCENTIVE
PLAN

On February 27, 2018, our Board of Directors unanimously adopted, upon recommendation of the Compensation
Committee, and subject to the approval of our shareholders at the Annual Meeting, the Adams Resources & Energy,
Inc. 2018 Long-Term Incentive Plan (the “Incentive Plan”). If approved, the Incentive Plan will become effective on
May 8, 2018. The Incentive Plan is provided as Appendix A to this Proxy Statement.

We are seeking shareholder approval of the Incentive Plan in order to comply with the rules of the NYSE American.
We are also asking the shareholders to approve the Incentive Plan for purposes of Section 421 of the Internal Revenue
Code of 1986, as amended (the “Code”).

Description of the Incentive Plan

The following summary describes briefly the principal features of the Incentive Plan, and is qualified in its entirety by
reference to the full text of the Incentive Plan, which is provided as Appendix A to this Proxy Statement.

Purpose

The Incentive Plan is intended to foster and promote the long-term financial success of us and our affiliates; to reward
performance and to increase shareholder value by providing participants appropriate incentives and rewards; to enable
us to attract and retain the services of outstanding individuals upon whose judgment, interest and dedication the
successful conduct our businesses are largely dependent; to encourage participants’ ownership interest in us; and to
align the interests of management and directors with that of our shareholders.

Administration

Generally, the Incentive Plan will be administered by the Compensation Committee, which is and will be composed of
our independent directors. The Compensation Committee will have full authority, subject to the terms of the Incentive
Plan, to establish rules and regulations for the proper administration of the Incentive Plan, to select the employees,
consultants and directors to whom awards are granted, and to set the date of grant, the type of award that shall be
made and the other terms of the awards.

Eligibility

All of our employees and non-employee directors who provide services to us are eligible to participate in the Incentive
Plan. The selection of those employees and non-employee directors, from among those eligible, who will receive
awards is within the discretion of the Compensation Committee. At December 31, 2017, we employed 575 persons.
Each of our six (6) non-employee directors is eligible to participate in the Incentive Plan. It is not possible at this time
to determine the benefits or amounts that will be received by or allocated to participants under the Incentive Plan.

Term of the Plan

The Incentive Plan will terminate on May 8, 2028, after which time no additional awards may be made under the
Incentive Plan.

Number of Shares Subject to Incentive Plan and Award Limits
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A total of 150,000 shares would be available for grants under the Incentive Plan, representing 3.6 percent of our
outstanding shares as of March 23, 2018. The closing price of a share of our common stock on the NYSE American
on March 23, 2018 was $42.50.
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Any shares that are tendered or withheld as full or partial payment of withholding or other taxes or as payment for the
exercise or conversion price of an award under the Incentive Plan shall not be added back to the number of shares
available for issuance under the Incentive Plan. Whenever any outstanding option or other award (or portion thereof)
expires, is cancelled or forfeited or is otherwise terminated for any reason without having been exercised or payment
having been made in the form of shares, the number of shares available for issuance under the Incentive Plan shall be
increased by the number of shares allocable to the expired, forfeited, cancelled or otherwise terminated option or other
award (or portion thereof). To the extent that any award is forfeited, or any option or stock appreciation right
terminates, expires or lapses without being exercised, the shares subject to such awards will not be counted as shares
delivered under the Incentive Plan.

No Participant may receive awards with respect to more than 20,000 shares in any calendar year. The maximum value
for any award issued to a director during any calendar year, determined on the date of grant, may not exceed
$100,000. The limitations described in the preceding two sentences may be adjusted upon a reorganization, stock split,
recapitalization or other change in our capital structure.

Types of Awards

The Incentive Plan permits the granting of any or all of the following types of awards (“Awards”): (1) stock options, (2)
restricted stock awards, (3) restricted stock units, and (4) stock appreciation rights.

Stock Options

The term of each option shall be as specified by the Compensation Committee at the date of grant, but in no event
shall an option be exercisable after the expiration of 10 years from the date of grant. An option shall be exercisable in
whole or in such installments and at such times as determined by the Compensation Committee.

The Compensation Committee shall specify whether a given option shall constitute an incentive stock option or a
nonqualified stock option. An incentive stock option may be granted only to an individual who is employed by us or
our affiliates at the time the option is granted.

Each option shall be evidenced by a Stock Option Award Agreement in such form and containing such provisions not
inconsistent with the provisions of the Incentive Plan as the Compensation Committee from time to time shall
approve, including, without limitation, provisions to qualify an Incentive Stock Option under Section 422 of the Code.
Each Stock Option Award Agreement shall specify the effect of termination of (i) employment, (ii) the consulting or
advisory relationship, or (iii) membership on the Board, as applicable, on the exercisability of the Option. The terms
and conditions of the respective Award Agreements need not be identical. Subject to the consent of the participant, the
Compensation Committee may, in its sole discretion, amend an outstanding Stock Option Award Agreement from
time to time in any manner that is not inconsistent with the provisions of the Incentive Plan (including, without
limitation, an amendment that accelerates the time at which the option, or a portion thereof; may be exercisable).

The option price will be determined by the Compensation Committee and will be no less than the fair market value of
the shares on the date that the option is granted, except for adjustments for certain changes in our common stock. The
Compensation Committee may determine the method by which the option price may be paid upon exercise. Moreover,
a Stock Option Award Agreement may provide for a “cashless exercise” of the option by establishing procedures
satisfactory to the Compensation Committee with respect thereto. Further, a Stock Option Award Agreement may
provide for the surrender of the right to purchase shares under the option in return for a payment under a Stock
Appreciation Right.
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Except in connection with certain recapitalizations or reorganizations as contemplated by the Incentive Plan, the
Compensation Committee may not, without approval of our shareholders, amend any outstanding Stock Option
Award Agreement to lower the option price.
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Restricted Stock Awards

Awards may be granted in the form of restricted stock (“Restricted Stock Award”). Shares of Common Stock that are
the subject of a Restricted Stock Award shall be subject to restrictions on disposition by the participant and an
obligation of the participant to forfeit and surrender the shares to us under certain circumstances (the “Forfeiture
Restrictions”). The Forfeiture Restrictions shall be determined by the Compensation Committee in its sole discretion,
and the Compensation Committee may provide that the Forfeiture Restrictions shall lapse upon (i) the attainment of
one or more performance goals, (ii) the participant’s continued employment with us or continued service as a
consultant or director for a specified period of time, (iii) the occurrence of any event or the satisfaction of any other
condition specified by the Compensation Committee in its sole discretion, or (iv) a combination of any of the
foregoing. Each Restricted Stock Award may have different Forfeiture Restrictions, in the discretion of the
Compensation Committee.

Common Stock awarded pursuant to a Restricted Stock Award shall be represented by a stock certificate registered in
the name of the participant. Unless provided otherwise in an Award Agreement, the participant shall have the right to
vote Common Stock subject thereto and to enjoy all other stockholder rights, except that (i) the participant shall not be
entitled to delivery of the stock certificate until the Forfeiture Restrictions have expired, (ii) we shall retain custody of
the stock until the Forfeiture Restrictions have expired, (iii) the participant may not sell, transfer, pledge, exchange,
hypothecate or otherwise dispose of the stock until the Forfeiture Restrictions have expired, and (iv) a breach of the
terms and conditions established by the Compensation Committee pursuant to the Award Agreement shall cause a
forfeiture of the Restricted Stock Award.

Restricted Stock Awards shall not receive dividends during any forfeiture restriction period, but shall have the right to
receive an accrual of such dividends. Any accrued dividends will be paid to the participant at the time the Forfeiture
Restrictions for the underlying Restricted Stock Award expire. At the time of such Award, the Compensation
Committee may, in its sole discretion, prescribe additional terms, conditions or restrictions relating to Restricted Stock
Awards, including, but not limited to, rules pertaining to the termination of employment or service as a consultant or
director (by retirement, disability, death or otherwise) of a participant prior to expiration of the Forfeitures
Restrictions. Such additional terms, conditions or restrictions shall be set forth in an Award Agreement made in
conjunction with the Award. The terms and provisions of Restricted Stock Award Agreements need not be identical.

The Compensation Committee may, in its discretion and as of a date determined by the Compensation Committee,
fully vest any or all Common Stock awarded to a participant pursuant to a Restricted Stock Award and, upon such
vesting, all restrictions applicable to such Restricted Stock Award shall terminate as of such date. Any such action by
the Compensation Committee may vary among individual participants and may vary among the Restricted Stock
Awards held by any individual participant. However, the Compensation Committee may not take any such action with
respect to a Restricted Stock Award that has been designated as a qualified performance-based award.

Restricted Stock Units

Restricted Stock Units are rights to receive shares of Common Stock (or the fair market value thereof), which vest
over a period of time as established by the Compensation Committee and with the satisfaction of certain performance
criteria or objectives. The Compensation Committee may, in its discretion, require payment or other conditions of the
participant respecting any Restricted Stock Unit. The Compensation Committee shall establish, with respect to and at
the time of each Restricted Stock Unit, a period over which the award shall vest with respect to the participant. In
determining the value of Restricted Stock Units, the Compensation Committee shall take into account a participant’s
duties, past and potential contributions to our success, and such other considerations as it deems appropriate.
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Following the end of the vesting period for a Restricted Stock Unit (or at such other time as the applicable Restricted
Stock Unit Agreement may provide), the holder of a Restricted Stock Unit shall be entitled to receive one share of
Stock for each Restricted Stock Unit then becoming vested or otherwise able to be settled on such date. Cash dividend
equivalents will not be paid during the vesting period but may be accrued to the extent provided for in the Restricted
Stock Unit Agreement and paid in cash at the time the underlying shares of Common Stock are delivered.
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A Restricted Performance Unit shall terminate if the participant does not remain continuously in our employ or does
not continue to perform services as a consultant or a director for us at all times during the applicable vesting period,
except as may be otherwise determined by the Compensation Committee. The terms and provisions of Restricted
Stock Unit Agreements need not be identical.

Stock Appreciation Rights

A Stock Appreciation Right is an award that may or may not be granted in tandem with an option, and entitles the
holder to receive an amount equal to the difference between the fair market value of the shares of Common Stock at
the time of exercise of the Stock Appreciation Right and the base amount, subject to the applicable terms and
conditions of the tandem options and the Incentive Plan.

A Stock Appreciation Right shall entitle the holder of an option to receive, upon the exercise of the Stock
Appreciation Right, shares of Common Stock (valued at their fair market value at the time of exercise), cash, or a
combination thereof, in the discretion of the Compensation Committee, in an amount equal in value to the excess of
the fair market value of the shares of Common Stock subject to the Stock Appreciation Right as of the date of such
exercise over the purchase price of the Stock Appreciation Right. If granted in tandem with an option, the exercise of a
Stock Appreciation Right will result in the surrender of the related option and, unless otherwise provided by the
Compensation Committee in its sole discretion, the exercise of an option will result in the surrender of a related Stock
Appreciation Right, if any. The terms and provisions of Stock Appreciation Right Award Agreements need not be
identical.

The “expiration date” with respect to a Stock Appreciation Right shall be determined by the Compensation Committee,
and if granted in tandem with an option, shall be not later than the expiration date for the related option. If neither the
right nor the related option is exercised before the end of the day on which the right ceases to be exercisable, such
right shall be deemed exercised as of such date and payment shall be made to the holder in cash.

Performance Grants

The Incentive Plan provides the Compensation Committee the ability to grant Restricted Stock Awards, Restricted
Stock Unit Awards, and Stock Appreciation Rights as performance-based compensation. An award granted as
performance-based compensation shall be awarded to a participant contingent upon attainment of our future
performance goals during a performance cycle. The performance goals shall be pre-established by the Compensation
Committee. Performance goals determined by the Compensation Committee may include, but are not limited to,
increases in cash flow, net profits, operating income, Stock price, earnings per share, sales and/or return on equity. In
determining the value of a performance-based compensation award, the Compensation Committee shall take into
account a participant’s duties, past and potential contributions to our success, and such other considerations as it deems
appropriate. The Compensation Committee, in its sole discretion, may adjust the value of a participant’s
performance-based compensation award during a performance period.

Following the end of the performance period, the holder of a performance-based compensation award shall be entitled
to receive payment of an amount not exceeding the number of shares of Common Stock subject to, or the maximum
value of, the performance-based compensation award, based on the achievement of the performance measures for such
performance period, as determined and certified in writing by the Compensation Committee. Payment of a
performance-based compensation award shall be made no later than 90 days after the end of the performance period
and certification by the Compensation Committee.

A performance-based compensation award shall terminate if the participant does not remain continuously in our
employ or does not continue to perform services as our consultant or our director at all times during the applicable
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performance period, except as may be determined by the Compensation Committee.
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Federal Income Tax Consequences

The following is a brief summary of the U.S. federal income tax consequences of the grant, vesting and exercise of
awards under the Incentive Plan. This summary is not intended to be exhaustive, and, among other things, does not
describe state, local or non-United States tax consequences, or the effect of gift, estate or inheritance taxes. Individuals
receiving option awards under the Incentive Plan should rely upon their own tax advisors for advice concerning the
specific tax consequences applicable to them, including the applicability and effect of state, local and foreign tax laws.

Options granted under the Incentive Plan may be either incentive stock options, which satisfy the requirements of
Section 422 of the Code, or non-statutory stock options, which are not intended to meet such requirements. The
federal income tax treatment for the two types of options differs, as described below.

Incentive Stock Options

An optionee will not recognize any taxable income at the time of the award of an incentive stock option. In addition,
an optionee will not recognize any taxable income at the time of the exercise of an incentive stock option (although
taxable income may arise at the time of exercise for alternative minimum tax purposes) if the optionee has been our
employee at all times beginning with the option award date and ending three months before the date of exercise (or
twelve months in the case of termination of employment due to disability). If the optionee has not been so employed
during that time, the optionee will be taxed as described below for non-statutory stock options. If the optionee
disposes of the shares purchased through the exercise of an incentive stock option more than two years after the option
was granted and more than one year after the option was exercised, then the optionee will recognize any gain or loss
upon disposition of those shares as capital gain or loss. However, if the optionee disposes of the shares prior to
satisfying these holding periods (known as a “disqualifying disposition”), the optionee will be obligated to report as
taxable ordinary income for the year in which that disposition occurs the excess, with certain adjustments, of (i) the
fair market value of the shares disposed of on the date of exercise over (ii) the exercise price paid for those shares.
Any additional gain realized by the optionee on the disqualifying disposition would be capital gain. If the total amount
realized in a disqualifying disposition is less than the exercise price of the incentive stock option, the difference would
be a capital loss for the optionee. We will, subject to Section 162(m) of the Code, generally be entitled at the time of
the disqualifying disposition to a tax deduction equal to that amount of ordinary income reported by the optionee.

Non-Statutory Options

An optionee will not recognize any taxable income at the time of the award of a non-statutory option. The optionee
will recognize ordinary income in the year in which the optionee exercises the option equal to the excess of the fair
market value of the purchased shares on the exercise date over the exercise price paid for the shares, and the optionee
will be required at that time to satisfy the tax withholding requirements applicable to such income. Any appreciation
or depreciation in the fair market value of those shares after the exercise date will generally result in a capital gain or
loss to the optionee at the time he or she disposes of those shares. We will, subject to Section 162(m) of the Code,
generally be entitled to an income tax deduction at the time of exercise equal to the amount of ordinary income
recognized by the optionee at that time.

Restricted Stock Awards

The recipient of shares of restricted stock will not recognize any taxable income at the time of the award so long as the
shares of Common Stock are not transferable and are subject to a substantial risk of forfeiture. Accordingly, we are
not entitled to a compensation deduction at that time. The recipient will have to report as ordinary income as and when
those shares of Common Stock subsequently vest, that is, when they either become transferable or are no longer
subject to a substantial risk of forfeiture, an amount equal to the excess of (i) the fair market value of the shares upon
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vesting over (ii) the cash consideration (if any) paid for the shares. We will, subject to Section 162(m) of the Code,
then be entitled to a corresponding compensation deduction. All dividends and distributions (or the cash equivalent
thereof) with respect to a restricted stock award paid to the employee before the risk of forfeiture lapses will also be
compensation income to the Participant when paid. Notwithstanding the foregoing, the recipient of a restricted stock
award may elect under Section 83(b) of the Code to be taxed at the time of grant of the restricted stock award based
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on the fair market value of the shares of common stock on the date of the award, in which case (1) subject to
Section 162(m) of the Code, we will be entitled to a deduction at the same time and in the same amount, (2) dividends
paid to the recipient during the period the forfeiture restrictions apply will be taxable as dividends and will not be
deductible by us, and (3) there will be no further federal income tax consequences when the risk of forfeiture lapses.
In such case, any appreciation or depreciation in the fair market value of those shares of Common Stock after grant
will generally result in a capital gain or loss to the recipient at the time he or she disposes of those shares. This
election must be made not later than thirty days after the grant of the restricted stock award and is irrevocable.

Restricted Stock Units

Restricted stock units are not subject to taxation at the time of grant, and we will not be entitled to a deduction at that
time, assuming that the restrictions constitute a substantial risk of forfeiture for federal income tax purposes. On the
date a restricted stock unit is settled through the actual or constructive delivery of shares of Common Stock to the
participant, the participant will realize ordinary income in an amount equal to the fair market value of the shares
received in settlement for the units at such time over the amount, if any, paid for the shares, and subject to
Section 162(m) of the Code, we will be entitled to a corresponding deduction.

Stock Appreciation Rights

The recipient of a stock appreciation right will not recognize taxable income at the time of the award. The recipient
will recognize ordinary income when the stock appreciation right is exercised in an amount equal to the excess of
(i) the fair market value of the underlying shares of Common Stock on the exercise date over (ii) the base price in
effect for the stock appreciation right, and the recipient will be required to satisfy the tax withholding requirements
applicable to such income. We will, subject to Section 162(m) of the Code, generally be entitled at the time of
exercise to an income tax deduction equal to the amount of ordinary income recognized by the recipient in connection
with the exercise of the stock appreciation right.

Effect of a Change of Control

Under certain circumstances, accelerated vesting, exercise or payment of awards under the Incentive Plan in
connection with a “change of control” of us might be deemed an “excess parachute payment” for purposes of the golden
parachute payment provisions of Section 280G of the Code. To the extent it is so considered, the participant holding
the award would be subject to an excise tax equal to 20 percent of the amount of the excess parachute payment, and
we would be denied a tax deduction for the excess parachute payment.

Deductibility of Executive Compensation

Section 162(m) of the Code places a limit of $1,000,000 on the amount of compensation that we may deduct in any
taxable year with respect to each “covered employee” within the meaning of Section 162(m) of the Code.

Miscellaneous

The Board may amend or modify the Incentive Plan at any time; provided, however, that stockholder approval will be
obtained for any amendment (1) to the extent necessary and desirable to comply with any applicable law, regulation or
stock exchange rule, (2) to change the number of shares available for issuance as incentive stock options, (3) to
change the class of employees eligible to receive incentive stock options or (4) to permit the exercise price of any
outstanding option or stock appreciation right to be reduced to be below fair market value as of the grant date.
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Securities Authorized for Issuance under Equity Compensation Plans

The following table sets forth information as of March 23, 2018, with respect to compensation plans under which our
Common Stock may be issued:

Number of
securities
remaining
available for

Number
of equity

securities
to Weighted- compensation

be issued average plans
(excluding

upon
exercise

exercise
price securities

of
warrants

of
outstanding reflected in

Plan Category and
rights (a) rights (b) column (a))

(c) (1)

Equity compensation plans approved by security holders — — —
Equity compensation plans not approved by
   security holders — — —

Total — — —

The Board of Directors unanimously recommends a vote “FOR” the approval of the Adams Resources & Energy, Inc.
2018 Long-Term Incentive Plan.
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DIRECTOR COMPENSATION

Directors who are our employees do not receive fees or any other compensation for their services as directors.
Directors who are not employees received cash compensation as presented in the table below. Director fees are based
on a flat amount and are paid on a quarterly basis.  Directors are also reimbursed for direct out-of-pocket expenses in
connection with travel associated with meeting attendance. There were no stock awards, option awards, non-equity
incentive plans, pension plans or other non-qualified deferred compensation or other forms of compensation during
2017.

Director
Compensation
Cash
fees Total

E. C. Reinauer, Jr. (1) $60,000 $60,000
Larry E. Bell 71,250 71,250
Townes G. Pressler (2) 52,500 52,500
Murray E. Brasseux 62,500 62,500
Michelle A. Earley 60,000 60,000
Richard C. Jenner 62,500 62,500
W. R. Scofield 60,000 60,000
_______________
(1)Mr. Reinauer has elected to retire from the Board effective at the end of his term.

(2)
Mr. Pressler was considered an outside director during 2017 until his appointment as Executive Chairman and
Chairman of the Board in September 2017 upon Mr. Smith’s retirement. Mr. Pressler was compensated for his
services as a director until that date.
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PRINCIPAL ACCOUNTANT FEES AND SERVICES

KPMG LLP has served as our independent registered public accounting firm in 2017 providing audit and financing
services since their appointment in June 2017. Deloitte & Touche LLP (“Deloitte”) served in that capacity from 2002
until their dismissal in June 2017. Our Audit Committee unanimously approved and authorized the change, directed
the process of review of candidate firms to replace Deloitte and made the final decision to engage KPMG LLP. No
dispute or disagreement existed on any issue between us and Deloitte.

Fees for professional services provided by our independent registered public accounting firm in each of the last two
years in each of the following categories were as follows:

2017 2016
KPMG Deloitte Deloitte

Audit Fees (1) $805,500 $283,700 $825,000
Tax Fees — — —
All Other Fees — — —
Total $805,500 $283,700 $825,000
_______________

(1)

Audit fees consist of fees billed for professional services rendered in connection with the audit of our annual
financial statements, review of our quarterly financial statements, and services that are normally provided by our
independent registered public accounting firm in connection with statutory and regulatory filings or engagements
for those fiscal years.

The scope and all fees associated with audit and other services performed by KPMG LLP are pre-approved by the
Audit Committee on an annual basis.  The Audit Committee, established in accordance with Section 3(a)(58)(A) of
the Exchange Act, has the responsibility to assist our Board of Directors in fulfilling its fiduciary responsibilities as to
accounting policies and reporting our practices and those of our subsidiaries and the sufficiency of the audits of all of
our activities.  The Audit Committee is the Board’s agent in ensuring the integrity of our financial reports and those of
our subsidiaries, and the adequacy of disclosures to shareholders.  The Audit Committee is the focal point for
communication between other directors, the independent auditors and management as their duties relate to financial
accounting, reporting and controls. The Audit Committee is also responsible for reviewing our financial transactions
involving any related parties.

Audit Committee Pre-Approval Policies

The Audit Committee has established a policy intended to clearly define the scope of services performed by our
independent registered public accountants.  This policy relates to audit services, audit-related services, tax and all
other services that may be provided by our independent registered public accountants and is intended to ensure that
such services do not impair the auditor’s independence.  The policy requires the pre-approval by the Audit Committee
of all services to be provided by our independent registered public accountants.  Under the policy, the Audit
Committee will annually review and pre-approve the services that may be provided by the independent registered
public accountants.  The Audit Committee may delegate pre-approval authority to one or more of its members.  The
member or members to whom such authority is delegated is required to report to the Audit Committee at its next
meeting any services that such member or members has approved.  The policy also provides that the Audit Committee
will pre-approve the fee levels for all services to be provided by the independent registered public accountants.
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REPORT OF THE AUDIT COMMITTEE

March 23, 2018
To the Board of Directors:

The Audit Committee of the Board of Directors currently consists of Messrs. Bell, Reinauer, Brasseux and Jenner. 
The duties and responsibilities of the Audit Committee are set forth in a written charter adopted by the Board of
Directors, a copy of which is available on our website at www.adamsresources.com under Investor Relations –
Corporate Governance.  Each member of the Audit Committee is independent, as defined in Section 803A of the
listing standards of the NYSE American Exchange, and the Board has determined that Mr. Bell is an “audit committee
financial expert” as defined by the SEC.

We have reviewed and discussed with management our audited consolidated financial statements as of and for the
year ended December 31, 2017.

The Audit Committee received from and discussed with KPMG LLP the written disclosure and the letter required by
applicable requirements of the Public Company Accounting Oversight Board regarding KPMG LLP’s communications
with the audit committee concerning independence and has discussed with KPMG LLP, the auditors’ independence. 
These items relate to that firm’s independence from us.  In addition, the Audit Committee has also discussed with
KPMG LLP the matters required to be discussed by applicable accounting standards.  The Audit Committee
monitored auditor independence, reviewed audit and non-audit services performed by KPMG LLP and discussed with
the auditors their independence.   All of the services provided by our principal accounting firm described in this proxy
statement were approved in accordance with this policy, and the Audit Committee has determined that the
independent registered public accountants’ independence has not been compromised as a result of providing these
services and receiving the fees for such services as noted above.

Based on the reviews and discussions referred to above, we recommend to the Board of Directors that the financial
statements referred to above be included in our Annual Report on Form 10-K for the year ended December 31, 2017.

Larry E. Bell, Chairman
E.C. Reinauer, Jr.
Murray E. Brasseux
Richard C. Jenner

The information contained in the report above shall not be deemed to be “soliciting material” or to be “filed” with the
SEC, nor shall such information be incorporated by reference into any future filing under the Securities Act or the
Exchange Act, as amended, except to the extent that we specifically incorporate it by reference in such filing. 
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TRANSACTIONS WITH RELATED PERSONS

We enter into certain transactions in the normal course of business with affiliated entities, including direct cost
reimbursement for shared phone and administrative services.  For the year ended December 31, 2017, affiliated
entities charged us approximately $77,000 on a net basis.  We also lease our corporate office space in a building
operated by an affiliated entity.  The lease rental rate was determined by an independent appraisal.  Rental expense
paid to the related party for 2017 totaled $0.6 million.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information regarding the number of shares of our Common Stock held of record on
March 23, 2018, (i) by the Named Executive Officers, directors and nominees for director, (ii) by beneficial owners of
more than five percent of the Common Stock, and (iii) by all officers and directors as a group.  Unless otherwise
stated below, the address of each beneficial owner listed on the table is c/o Adams Resources & Energy, Inc.,
17 South Briar Hollow Lane, Suite 100, Houston, Texas 77027.  Unless otherwise indicated, each person named
below has sole voting and investment power over all shares of Common Stock indicated as beneficially owned.

Shares of
Percent

Common
Stock
Beneficially Percent

Name and Address of Beneficial Owner Owned of
Class

E. C. Reinauer, Jr. 7,600 *
Townes G. Pressler 2,000 *
Larry E. Bell 1,000 *
Michelle A. Earley — *
Murray E. Brasseux — *
Richard C. Jenner 500 *
W.R. Scofield — *
Sharon C. Davis 500 *
Josh C. Anders 313 *
Geoffrey L. Griffith 12,183 *
Kevin J. Roycraft — *

KSA Industries, Inc. 1,644,275 (1) 39.0 %
17 South Briar Hollow Lane
Houston, Texas 77027

Barclay Cunningham Adams 1,731,041 (1) 41.0 %
17 South Briar Hollow Lane
Houston, Texas 77027

Kenneth Stanley Adams, IV 1,730,442 (1) 41.0 %
17 South Briar Hollow Lane
Houston, Texas 77027
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Susan Cunningham Lewis 1,651,330 (1) 39.2 %
17 South Briar Hollow Lane
Houston, Texas 77027

Susan Adams Smith 1,759,260 (1) 41.7 %
17 South Briar Hollow Lane
Houston, Texas 77027
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Amy Adams Strunk 1,755,159 (1) 41.6%
17 South Briar Hollow Lane
Houston, Texas 77027

Dimensional Fund Advisors LP
6300 Bee Cave Road
Austin, Texas 78746 354,416 (2) 8.4 %

Renaissance Technologies LLC and
Renaissance Technologies Holdings Corporation
800 Third Avenue
New York, New York 10022 294,900 (3) 7.0 %

Officers and Directors 24,096 0.6 %
as a group (11 persons)
___________________________
* Less than 1%

(1)

Based in part on information contained in Schedule 13D/A filings with the SEC on November 1, 2017.  Mr.
Barclay Adams, Mr. Kenneth Stanley Adams, IV, Ms. Susan Cunningham Lewis, Ms. Susan Adams Smith
and Ms. Amy Adams Strunk, collectively comprise all of the shareholders of KSA Industries, Inc.  In
addition to their indirect holding through KSA Industries, Inc., Mr. Barclay Adams holds 86,766 shares
directly, Mr. Kenneth Stanley Adams, IV holds 86,167 shares directly, Ms. Lewis holds 7,055 shares
directly, Ms. Strunk holds 110,884 shares directly, and Ms. Smith holds 114,685 shares directly. Ms. Smith
also holds 300 shares indirectly through her spouse, Thomas S. Smith. 

(2)

Based solely on information contained in a Schedule 13G/A filed with the SEC on February 9, 2018 by
Dimensional Fund Advisors LP.  Dimensional Fund Advisors LP, an investment adviser registered under Section
203 of the Investment Advisors Act of 1940, furnishes investment advice to four investment companies registered
under the Investment Company Act of 1940, and serves as investment manager or sub-adviser to certain other
commingled funds, group trusts and separate accounts (such investment companies, trusts and accounts,
collectively referred to as the “Funds”).  In certain cases, subsidiaries of Dimensional Fund Advisors LP may act as
an adviser or sub-adviser to certain Funds.  In its role as investment advisor, sub-adviser and/or manager,
Dimensional Fund Advisors LP or its subsidiaries (collectively, “Dimensional”) may possess voting and/or
investment power over these securities that are owned by the Funds, and may be deemed to be the beneficial owner
of such securities held by the Funds.  However, all securities reported herein are owned by the Funds.  Dimensional
disclaims beneficial ownership of such securities.

(3)Based solely on information contained in a Schedule 13G/A filed with the SEC on February 14, 2018.
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Section 16(a) Beneficial Ownership Reporting Compliance

Based solely upon a review of Forms 3 and 4 and amendments thereto furnished to us during our most recent fiscal
year and Forms 5 and amendments thereto furnished to us with respect to our most recent fiscal year, and written
representations from reporting persons that no Form 5 was required, we believe that all required Form 3, 4 and 5
reports for transactions occurring in 2017 were timely filed, with the exception of Form 3s filed for Mr. Anders and
Ms. Davis.

CODE OF ETHICS

We have adopted a code of ethics (the “Code of Ethics”) that applies to all officers, directors and employees, including
our principal executive officer, principal financial and accounting officer, and persons performing similar functions
(the “Principal Officers”).  A copy of the Code of Ethics is posted on our website at www.adamsresources.com under
Investor Relations – Corporate Governance, and we intend to satisfy the disclosure requirement under Item 5.05 of
Form 8-K regarding an amendment to, or waiver from, a provision of our Code of Ethics with respect to our Principal
Officers by posting such information on this Internet website.

ADDITIONAL INFORMATION

Appointment of Auditors

The present intention of the Audit Committee of the Board of Directors is to appoint KPMG LLP, independent
registered public accountants, to audit our financial statements for the year ending December 31, 2018.  KPMG LLP
was first appointed as our auditors in 2017.  A representative of KPMG LLP will be present at the Annual Meeting of
Shareholders and will be given an opportunity to make a statement if they so desire and will be available to respond to
appropriate questions.

Shareholder Proposals

Under the rules of the SEC, in order to be considered for inclusion in next year’s proxy statement, all shareholder
proposals must be submitted in writing by November 30, 2018 to Adams Resources & Energy, Inc., c/o Investor
Relations, 17 South Briar Hollow Lane, Suite 100, Houston, Texas 77027.  The notice should contain the text of any
proposal, the name and address of the shareholder as it appears in our books, the number of our common shares that
are beneficially owned by the shareholder, and any material interest of the shareholder in such business.  If a
shareholder submits a proposal for consideration at the 2019 Annual Meeting after November 26, 2018, our proxy for
the 2019 Annual Meeting may confer discretionary authority to vote on such matter without any discussion of such
matter in the proxy statement for the 2019 Annual Meeting.

Other Matters

We know of no matters to be presented for consideration at the Annual Meeting other than those described above.  If
other matters are properly presented to the meeting for action, it is intended that the persons named in the
accompanying proxy, and acting pursuant to authority granted thereunder, will vote in accordance with their best
unanimous judgment on such matters.

Number of Proxy Statements and Annual Reports
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Only one copy of this Proxy Statement and the Annual Report accompanying this Proxy Statement will be mailed to
shareholders who have the same address unless we receive a request that the shareholders with the same address are to
receive separate Proxy Statements and Annual Reports. These additional copies will be supplied at no additional cost
to the requesting shareholder.  Shareholders who share an address and receive only one copy, or shareholders who
share an address and receive two copies, may notify us that they wish to receive separate Annual Reports or Proxy
Statements, or wish to receive only one Annual Report and Proxy Statement, as applicable, may notify
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us of such request by calling (713) 881-3600 or sending a written request to 17 South Briar Hollow Lane, Suite 100,
Houston, Texas 77027.

REGARDLESS OF THE NUMBER OF SHARES YOU OWN, IT IS IMPORTANT THAT THEY BE
REPRESENTED AT THE MEETING, AND YOU ARE RESPECTFULLY REQUESTED TO SIGN, DATE AND
RETURN THE PROXY CARD IN THE ENVELOPE PROVIDED AS SOON AS POSSIBLE.

By Order of the Board of Directors

/s/ David B. Hurst
David B. Hurst
Secretary

Houston, Texas
March 23, 2018
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Appendix A

ADAMS RESOURCES & ENERGY, INC.
2018 LONG-TERM INCENTIVE PLAN
(Effective as of May 8, 2018)

1.PURPOSE

This Plan is intended to foster and promote the long-term financial success of Adams Resources & Energy, Inc. and its
Affiliates (the “Company Group”); to reward performance and to increase shareholder value by providing Participants
appropriate incentives and rewards; to enable the Company Group to attract and retain the services of outstanding
individuals upon whose judgment, interest and dedication the successful conduct of the Company Group’s businesses
are largely dependent; to encourage Participants’ ownership interest in Adams Resources & Energy, Inc.; and to align
the interests of management and directors with that of the Company’s shareholders.

2.DEFINITIONS

(a)“Affiliate” means any entity (whether a corporation, partnership, joint venture or other form of entity) that directly, or
indirectly through one or more intermediaries, controls, or is controlled by or is under common control with, the
Company, except solely with respect to the issuance of Incentive Stock Options, the term “Affiliate” shall be limited to
any “parent corporation” or “subsidiary corporation” of the Company, as such terms are defined in Code Sections 424(e)
and 424(f) respectively.

(b)“Award” means, individually or collectively, a grant under the Plan of Non‑Statutory Stock Options, Incentive Stock
Options, Restricted Stock, Restricted Stock Units, and Stock Appreciation Rights.

(c)“Award Agreement” means a written or electronic agreement evidencing and setting forth the terms of an Award.

(d)“Board of Directors” means the board of directors of the Company.

(e)“Cause” means, with respect to the termination of a Participant by the Company or another member of the Company
Group, that such termination is for “Cause” as such term (or word of like import) is expressly defined in a then-effective
written employment or other agreement between the Participant and the Company or such other member of the
Company Group. In the absence of such then-effective written agreement and definition, “Cause” means, unless
otherwise specified in the applicable Award Agreement, with respect to a Participant:

(i)a material breach by the Participant of the Participant’s duties and obligations, including but not limited to gross
negligence in the performance of his duties and responsibilities;

(ii)willful misconduct by the Participant which in the reasonable determination of the Board of Directors or
Committee has caused or is likely to cause material injury to the reputation or business of the Company;

(iii)any act of fraud, material misappropriation or other dishonesty by the Participant; or

(iv)Participant’s conviction of a felony.

Edgar Filing: TRIAD HOSPITALS INC - Form 11-K

Table of Contents 64



A Participant shall be considered to have been discharged for Cause if the Company determines within 30 days after
his resignation or discharge that discharge for Cause was warranted.

(f)“Change in Control” means the first to occur of any of the following events:
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(i)any “Person” (as such term is used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, as amended),
except for (A) any of the Company’s employee benefit plans, or any entity holding the Company’s voting securities for,
or pursuant to, the terms of any such plan (or any trust forming a part thereof) (the “Benefit Plan(s)”), or (B) any
acquisition by KSA Industries, Inc. and its affiliates (collectively, “KSA”) is or becomes the beneficial owner, directly
or indirectly, of the Company’s securities representing 51% or more of the combined voting power of the Company’s
then outstanding securities other than pursuant to a transaction excepted in Clause (ii);

(ii)the consummation of a merger, consolidation, or other reorganization of the Company, unless:

1.    under the terms of the agreement providing for such merger, consolidation, or reorganization, the shareholders of
the Company immediately before such merger, consolidation, or reorganization, will own, directly or indirectly
immediately following such merger, consolidation, or reorganization, at least 51% of the combined voting power of
the outstanding voting securities of the Company resulting from such merger, consolidation, or reorganization (the
Surviving Company) in substantially the same proportion as their ownership of the voting securities immediately
before such merger, consolidation, or reorganization;

2.    the individuals who were members of the Board immediately prior to the execution of such agreement constitute
at least a majority of the members of the board of directors of the Surviving Company after such merger,
consolidation, or reorganization; and

3.    no Person (other than (A) the Company or any Subsidiary of the Company, (B) any Benefit Plan, (C) KSA, (D)
the Surviving Company or any Subsidiary of the Surviving Company, or (E) any Person who, immediately prior to
such merger, consolidation, or reorganization had beneficial ownership of 51% or more of the then outstanding voting
securities) will have beneficial ownership of 51% or more of the combined voting power of the Surviving Company’s
then outstanding voting securities;

(iii)during any period of two consecutive years, individuals, who at the beginning of such period, constituted the
Board cease for any reason to constitute at least a majority of the Board unless the election, or the nomination for
election by the Company’s shareholders, of each new director was approved by a vote of at least two-thirds of the
directors then still in office who were directors at the beginning of the period.

Notwithstanding Clause (i), a Change in Control shall not be deemed to have occurred if a Person becomes the
beneficial owner, directly or indirectly, of the Company’s securities representing 51% or more of the combined voting
power of the Company’s then outstanding securities solely as a result of an acquisition by the Company of its voting
securities which, by reducing the number of shares outstanding, increases the proportionate number of shares
beneficially owned by such Person to 51% or more of the combined voting power of the Company’s then outstanding
securities; provided, however, that if a Person (other than KSA) becomes a beneficial owner of 51% or more of the
combined voting power of the Company’s then outstanding securities by reason of share purchases by the Company
and shall, after such share purchases by the Company, become the beneficial owner, directly or indirectly, of any
additional voting securities of the Company (other than as a result of a stock split, stock dividend or similar
transaction), then a Change in Control of the Company shall be deemed to have occurred with respect to such Person
(other than KSA) under Clause (i).

Notwithstanding the foregoing, however, in any circumstance or transaction in which compensation resulting from or
in respect of an Award would result in the imposition of an additional tax under Code Section 409A if the foregoing
definition of “Change in Control” were to apply, but would not result in the imposition of any additional tax if the term
“Change in Control” were defined herein to mean a “change in control event” within the meaning of Treasury Regulation
Section 1.409A-3(i)(5), then “Change in Control” shall mean a “change in control event” within the meaning of Treasury
Regulation Section 1.409A-3(i)(5), but only to the extent necessary to prevent such compensation from becoming
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subject to an additional tax under Code Section 409A.

(g)“Code” means the Internal Revenue Code of 1986, as amended.
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(h)“Committee” means the Compensation Committee of the Board of Directors.

(i)“Common Stock” means the common stock of the Company, par value, $.10 per share.

(j)“Company” means Adams Resources & Energy, Inc., a corporation organized under the laws of Delaware, and all
successors to it.

(k)“Date of Grant” means the date when the Company completes the corporate action necessary to create the legally
binding right constituting an Award, as provided in Code Section 409A and the regulations thereunder.

(l)“Disability” means a medically determinable physical or mental impairment which is of such permanence and degree
that it can be expected to result in death or that a Participant is unable, because of such impairment, to perform any
substantial gainful activity for which the Participant is suited by virtue of such Participant’s experience, training or
education and which would entitle the Participant to benefits under the Employer’s long-term disability plan, if any, or
to Social Security disability benefits as evidenced by a disability award letter.

(m)“Effective Date” means May 8, 2018.

(n)“Employee” means any person employed by the Company or an Affiliate. Directors who are employed by the
Company or an Affiliate shall be considered Employees under the Plan.

(o)“Exchange Act” means the Securities Exchange Act of 1934, as amended.

(p)“Exercise Price” means the price at which a Participant may purchase a share of Common Stock pursuant to an
Option, or, in the case of Stock Appreciation Rights, the exercise price of the Stock Appreciation Right upon the Date
of Grant.

(q)“Fair Market Value” on any date means the market price of Common Stock, determined by the Committee as
follows:

(i)if the Common Stock is listed on one or more established stock exchanges or national market systems, including
without limitation the New York Stock Exchange, its Fair Market Value shall be the closing sales price for such stock
(or the closing bid, if no sales were reported) as quoted on the principal exchange or system on which the Common
Stock is listed (as determined by the Committee) on the date of determination (or, if no closing sales price or closing
bid was reported on that date, as applicable, on the last trading date such closing sales price or closing bid was
reported), as reported in The Wall Street Journal or such other source as the Committee deems reliable;

(ii)if the Common Stock is regularly quoted on an automated quotation system (including the OTC Bulletin Board) or
by a recognized securities dealer, its Fair Market Value shall be the closing sales price for such stock as quoted on
such system or by such securities dealer on the date of determination, but if selling prices are not reported, the Fair
Market Value of a share of Common Stock shall be the mean between the high bid and low asked prices for the
Common Stock on the date of determination (or, if no such prices were reported on that date, on the last date such
prices were reported), as reported in The Wall Street Journal or such other source as the Committee deems reliable; or

(iii)in the absence of an established market for the Common Stock of the type described in (i) and (ii), above, the Fair
Market Value thereof shall be determined by the Committee in good faith.

The Committee’s determination of Fair Market Value shall be conclusive and binding on all persons.
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(r)“Incentive Stock Option” means a stock option granted to a Participant pursuant to Section 8 of the Plan that is
intended to meet the requirements of Code Section 422.
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(s)“Non-Statutory Stock Option” means a stock option granted to a Participant pursuant to Section 7 of the Plan that is
not intended to qualify, or does not qualify, as an Incentive Stock Option.

(t)“Option” means an Incentive Stock Option or a Non-Statutory Stock Option.

(u)“Outside Director” means a member of the Board of Directors of the Company or an Affiliate who is not also an
Employee of the Company or an Affiliate.

(v)“Participant” means any person who holds an outstanding Award.

(w)“Performance Criteria” means the criteria the Committee selects for purposes of establishing the Performance Goal
or Performance Goals for a Participant for a Performance Period, which need not be the same for each Participant. The
Performance Criteria include, but are not limited to, the following:

(i)revenue and income measures (which include revenue, return or revenue growth, gross margin, income from
operations, adjusted net income, net sales, earnings per share, earnings before interest, taxes, depreciation and
amortization (“EBITDA”), achievement of profit, economic value added (“EVA”), and price per share of Common Stock),
each of which may be subject to adjustment as provided under the terms of an Award Agreement;

(ii)expense measures (which include costs of goods sold, selling, loss or expense ratio, general and administrative
expenses and overhead costs);

(iii)operating measures (which include productivity, operating income, operating earnings, cash flow (including
adjusted cash flow), funds from operations, cash from operations, after-tax operating income, market share, expenses,
margins, operating efficiency); cash flow measures;

(iv)liquidity measures (which include earnings before or after the effect of certain items such as interest, taxes,
depreciation and amortization, and free cash flow);

(v)leverage measures (which include debt-to-equity ratio and net debt);

(vi)market measures (which include market share, stock price, growth measure, total stockholder return and market
capitalization measures);

(vii)return measures (which include book value, return on capital, return on net assets, return on stockholders’ equity;
return on assets; stockholder returns, and which may be risk-adjusted);

(viii)corporate value and sustainability measures which may be objectively determined (which include compliance,
safety, environmental and personnel matters);

(ix)other measures such as those relating to acquisitions or dispositions (which include proceeds from dispositions);
and

(x)such other measures as determined by the Committee in its discretion.

Depending on the Performance Criteria used to establish such Performance Goals, the Performance Goals may be: (i)
expressed on a corporate-wide basis; with respect to one or more business units, divisions, subsidiaries or business
segments, or any combination thereof; (ii) in either absolute terms or relative to the performance of one or more
comparable companies or an index covering multiple companies; (iii) absolute or based on change in the Performance
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Criteria over a specified period of time and such change may be measured based on an arithmetic change over a
specified period (e.g., cumulative change or average change), or percentage change over a specified period (e.g.,
cumulative percentage change, average percentage change or compounded percentage change), (iv) based on GAAP
or non-GAAP calculations; or (v) any combination of the foregoing. The Committee shall establish Performance
Goals for each
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Performance Period prior to, or as soon as practicable after, the commencement of such Performance Period. The
Committee, in its discretion, may adjust or modify the calculation of Performance Goals for each Performance Period
in order to prevent the dilution or enlargement of the rights of Participants (i) in the event of, or in anticipation of, any
unusual or extraordinary corporate item, transaction, event, or development; (ii) in the event of, or in connection with,
any acquisition or divestiture of a portion of the Company’s business or operations; or (ii) in recognition of, or in
anticipation of, any other unusual or nonrecurring events affecting the Company, or the financial statements of the
Company, or in response to, or in anticipation of, changes in applicable laws, regulations, accounting principles, or
business conditions.

(x)“Performance Period” means the designated period during which the Performance Goals must be satisfied with
respect to the Award to which the Performance Goals relate

(y)“Permitted Transferees” means with respect to a Participant, any child, stepchild, grandchild, parent, stepparent,
grandparent, spouse, former spouse, sibling, niece, nephew, mother-in-law, father-in-law, son-in-law, daughter-in-law,
brother-in-law, or sister-in-law, including adoptive relationships, any person sharing the Participant’s household (other
than a tenant or employee), a trust in which these persons have more than 50% of the beneficial interest, a foundation
in which these persons (or the Participant) control the management of assets, and any other entity in which these
persons (or the Participant) own more than 50% of the voting interests.

(z)“Plan” means this Adams Resources & Energy, Inc. 2018 Long-Term Incentive Plan.

(aa)“Restricted Stock” means one or more Shares granted to a Participant pursuant to Section 9 of the Plan.

(bb)    “Restricted Stock Unit” means a bookkeeping unit that represents a right to receive Shares upon the completion of
a vesting period and/or the satisfaction of a designated Performance Criteria, which shall be granted to a Participant
pursuant to Section 10 of the Plan.

(cc)    “Share” means a share of Common Stock.

(dd)    “Termination of Service” shall mean the termination of employment of an Employee by the Company and all
Affiliates or the termination of service by an Outside Director as a member of the board of directors of the Company
and all Affiliates. A Participant’s service shall not be deemed to have terminated because of a change in the entity for
which the Participant renders such service, provided that there is no interruption or termination of the Participant’s
service. Furthermore, a Participant’s service with the Company Group shall not be deemed to have terminated if the
Participant takes any military leave, sick leave, or other bona fide leave of absence approved by the Company or an
Affiliate; provided, however, that unless otherwise determined by the Committee, if any such leave exceeds 90 days,
on the 91st day of such leave the Participant’s service shall be deemed to have terminated unless the Participant’s right
to return to service with the Company Group is guaranteed by statute or contract. Unless the Participant’s leave of
absence is approved by the Committee, a Participant’s service shall be deemed to have terminated upon the entity for
which the Participant performs service ceasing to be an Affiliate (or any successor). Subject to the foregoing, the
Committee, in its discretion, shall determine whether a Participant’s service has terminated and the effective date of
such termination.

3.ADMINISTRATION

The Committee shall administer the Plan. The Committee shall consist of two or more disinterested directors of the
Company, who shall be appointed by the Board of Directors. A member of the Board of Directors shall be deemed to
be “disinterested” only if he satisfies (i) such requirements as the Securities and Exchange Commission may establish
for non-employee directors administering plans intended to qualify for exemption under Rule 16b-3 (or its successor)
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under the Exchange Act and (ii) such rules for an “independent director” as the principal U.S. national securities
exchange on which Shares are traded may require. The Board of Directors may also appoint one or more separate
committees of the Board of Directors, each composed of one or more directors of the Company or an Affiliate who
need not be disinterested, that may grant Awards and administer the Plan with respect to Employees, Outside
Directors,
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and other individuals who are not considered officers or directors of the Company under Section 16 of the Exchange
Act.

(a)The Committee shall have the sole and complete authority to:

(i)determine the individuals to whom Awards are granted, the type and amounts of Awards to be granted and the time
of all such grants;

(ii)determine the terms, conditions and provisions of, and restrictions relating to, each Award granted;

(iii)interpret and construe the Plan and all Award Agreements;

(iv)prescribe, amend and rescind rules and regulations relating to the Plan;

(v)determine the content and form of all Award Agreements;

(vi)determine all questions relating to Awards under the Plan, including whether any conditions relating to an Award
have been met;

(vii)determine the duration and purpose of leaves of absence that may be granted to a Participant without constituting
termination of the Participant’s employment for the purpose of the Plan or any Award;

(viii)maintain accounts, records and ledgers relating to Awards;

(ix)maintain records concerning its decisions and proceedings;

(x)employ agents, attorneys, accountants or other persons for such purposes as the Committee considers necessary or
desirable; and

(xi)do and perform all acts which it may deem necessary or appropriate for the administration of the Plan and to carry
out the objectives of the Plan.

The Committee’s determinations under the Plan shall be final and binding on all persons.

(b)Each Award shall be evidenced by an Award Agreement containing such provisions as may be approved by the
Committee. Each Award Agreement shall constitute a binding contract between the Company and the Participant, and
every Participant, upon acceptance of the Award Agreement, shall be bound by the terms and restrictions of the Plan
and the Award Agreement. The terms of each Award Agreement shall be in accordance with the Plan, but each Award
Agreement may include such additional provisions and restrictions determined by the Committee, in its discretion,
provided that such additional provisions and restrictions are not inconsistent with the terms of the Plan. In particular,
and at a minimum, the Committee shall set forth in each Award Agreement (i) the type of Award granted, (ii) the
Exercise Price of any Option or Stock Appreciation Right, (iii) the number of Shares subject to the Award; (iv) the
expiration date of the Award, and (v) the restrictions, if any, placed upon such Award, or upon Shares which may be
issued upon exercise of such Award.

(c)The Chairman of the Committee and such other directors and officers as shall be designated by the Committee is
hereby authorized to execute Award Agreements on behalf of the Company and to cause them to be delivered to the
recipients of Awards.
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(d)The Committee in its sole discretion and on such terms and conditions as it may provide may delegate all or any
part of its authority and powers under the Plan to one or more members of the Board of Directors and/or officers of
the Company.
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(e)The Committee in its sole discretion and on such terms and conditions as it may provide may delegate all authority
for: (i) the determination of forms of payment to be made by or received by the Plan and (ii) the execution of any
Award Agreement. The Committee may rely on the descriptions, representations, reports and estimates provided to it
by the management of the Company or an Affiliate for determinations to be made pursuant to the Plan.

4.TYPES OF AWARDS AND RELATED RIGHTS

The following types of Awards may be granted under the Plan:

(a)Non-Statutory Stock Options;

(b)Incentive Stock Options;

(c)Restricted Stock;

(d)Restricted Stock Units; and

(e)Stock Appreciation Rights.

5.STOCK SUBJECT TO THE PLAN

(a)Dedicated Shares. Except as otherwise expressly provided in Section 16 below, the total number of shares of Stock
with respect to which Awards may be granted under the Plan shall be 150,000 shares. The shares of Stock may be
treasury shares or authorized but unissued shares. The numbers of shares of Stock stated in this Section 5(a) shall be
subject to adjustment in accordance with the provisions of Section 16 below.

(i)In connection with the granting of an Award, the number of shares of Stock available for issuance under this Plan
shall be reduced by the number of shares of Stock in respect of which the Award is granted or denominated. For
example, upon the grant of stock-settled SARs, the number of shares of Stock available for issuance under this Plan
shall be reduced by the full number of SARs granted, and the number of shares of Stock available for issuance under
this Plan shall not thereafter be increased upon the exercise of the SARs and settlement in shares of Stock, even if the
actual number of shares of Stock delivered in settlement of the SARs is less than the full number of SARs exercised.

(ii)Any shares of Stock that are tendered by a Participant or withheld as full or partial payment of withholding or other
taxes or as payment for the exercise or conversion price of an Award under this Plan shall not be added back to the
number of shares of Stock available for issuance under this Plan.

(iii)Whenever any outstanding Option or other Award (or portion thereof) expires, is cancelled or forfeited or is
otherwise terminated for any reason without having been exercised or payment having been made in the form of
shares of Stock, then (A) the number of shares of Stock available for issuance under this Plan shall be increased by the
number of shares of Stock allocable to the expired, forfeited, cancelled or otherwise terminated Option or other Award
(or portion thereof); and (B) the shares of Stock subject to such Awards will not be counted as shares delivered under
this Plan.

(iv)Awards valued by reference to Stock that may be settled in equivalent cash value will count as shares of Stock
delivered to the same extent as if the Award were settled in shares of Stock.

(b)Award Limits. Notwithstanding any provision in the Plan to the contrary:
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(i)The maximum number of shares of Stock that may be subject to Awards granted to any one Employee during any
calendar year may not exceed 20,000 shares of Stock (subject to adjustment as provided in Section 16 below); and
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(ii)The maximum dollar value of shares of Stock that may be subject to Awards granted to any individual Outside
Director during any calendar year may not exceed $100,000 (subject to adjustment as provided in Section 16 below),
as determined on the date of grant for such Awards.

(c)Substitute Awards. The Committee may grant Awards under the Plan in substitution for stock and stock based
awards held by service providers of another corporation in connection with a merger or consolidation of the service
recipient corporation with the Company or an Affiliate or the acquisition by the Company or an Affiliate of property
or stock of the service recipient corporation. The Committee may direct that the substitute awards be granted on such
terms and conditions as the Committee considers appropriate in the circumstances. Such substitution of any
outstanding Stock Option must satisfy the requirements of Treasury Regulation § 1.424-1 and Code Section 409A.
Any substitute Awards granted under the Plan shall not count against the share limitations set forth in Sections 5(a) or
5(b), nor shall such Shares subject to substitute awards again be available for grant under the Plan to the extent of any
forfeiture, expiration, or cash settlement.

(d)Source of Shares. Shares issued under the Plan may be either authorized but unissued Shares, authorized Shares
previously issued held by the Company in its treasury which have been reacquired by the Company, or Shares
purchased by the Company in the open market.

6.ELIGIBILITY

Subject to the terms of the Plan, all Employees and Outside Directors shall be eligible to receive Awards under the
Plan.

7.NON-STATUTORY STOCK OPTIONS

The Committee may, subject to the limitations of this Plan and the availability of Shares reserved but not previously
awarded under the Plan, grant Non-Statutory Stock Options to eligible individuals upon such terms and conditions as
it may determine to the extent such terms and conditions are consistent with the following provisions:

(a)Exercise Price. The Committee shall determine the Exercise Price of each Non‑Statutory Stock Option. However,
the Exercise Price shall not be less than the Fair Market Value of the Common Stock on the Date of Grant.

(b)Terms of Non-Statutory Stock Options. The Committee shall determine the term during which a Participant may
exercise a Non‑Statutory Stock Option, but in no event may a Participant exercise a Non‑Statutory Stock Option, in
whole or in part, more than 10 years from the Date of Grant. The Committee shall also determine the date on which
each Non‑Statutory Stock Option, or any part thereof, first becomes exercisable and any terms or conditions a
Participant must satisfy in order to exercise each Non-Statutory Stock Option. Shares underlying each Non-Statutory
Stock Option may be purchased, in whole or in part, by the Participant at any time during the term of such
Non‑Statutory Stock Option, after such Option becomes exercisable. A Non‑Statutory Stock Option may not be
exercised for fractional shares. If, on the date when a Non‑Statutory Stock Option would otherwise terminate or expire
the Exercise Price of the Non‑Statutory Stock Option is less than the Fair Market Value of the Shares subject to the
Non‑Statutory Stock Option on such date but any portion of the Non‑Statutory Stock Option has not been exercised,
then the Non‑Statutory Stock Option shall automatically be deemed to be exercised as of such date with respect to such
portion by means of a “net exercise” as described in Section 7(g). An Award Agreement with respect to a Non‑Statutory
Stock Option may also provide for an automatic exercise of the Non‑Statutory Stock Option on an earlier date.

(c)Termination of Service. Unless otherwise determined by the Committee and evidenced in an applicable Award
Agreement, upon a Participant’s Termination of Service for any reason other than Termination for Cause, the
Participant may exercise only those Non‑Statutory Stock Options that were vested and immediately exercisable by the
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Participant at the date of such termination and only for thirty (30) days following the date of such termination, or, if
sooner, the expiration of the term of the Non‑Statutory Stock Option.
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(d)Extension of Term of Option. The period during which a Non‑Statutory Stock Option is to remain exercisable
following a Participant’s Termination of Service shall be extended if the exercise of the Non‑Statutory Stock Option
would violate an applicable Federal, state, local, or foreign law until 30 days after the exercise of the Non‑Statutory
Stock Option would no longer violate applicable Federal, state, local, and foreign laws, but not beyond the original
term of the Non‑Statutory Stock Option pursuant to Section 7(b).
(e)Settlement. Upon exercise, a Non‑Statutory Stock Option shall be settled in Shares.

(f)Vesting. Unless otherwise determined by the Committee and evidenced in an applicable Award Agreement
evidencing an Award, a Non‑Statutory Stock Option shall vest in accordance with Sections 12(a) and 12(b), unless
faster vesting is required by the forgoing provisions of this Section 7.

(g)Method of Exercise of Options. Subject to any applicable Award Agreement, any Option may be exercised by the
Participant in whole or in part at such time or times, and the Participant may make payment of the Exercise Price in
such form or forms, including, without limitation, payment by delivery of cash or Common Stock owned by the
Participant having a Fair Market Value on the exercise date equal to the total Exercise Price, or by any combination of
cash and Shares, including exercise by means of a cashless exercise arrangement with a qualifying broker-dealer or a
“net exercise.” The Participant may deliver shares of Common Stock either by attestation or by the delivery of a
certificate or certificates for shares duly endorsed for transfer to the Company. A “net exercise” means the delivery of a
properly executed notice followed by a procedure pursuant to which (i) the Company will reduce the number of
Shares otherwise issuable to a Participant upon the exercise of an Option by the largest whole number of Shares
having a Fair Market Value that does not exceed the aggregate Exercise Price for the Shares with respect to which the
Option is exercised, and (ii) the Participant shall pay to the Company in cash the remaining balance of such aggregate
Exercise Price not satisfied by such reduction in the number of whole Shares to be issued. Shares will no longer be
outstanding under an Option and will not be exercisable thereafter to the extent that (A) Shares are used to pay the
Exercise Price pursuant to a “net exercise,” (B) Shares are delivered to the Participant as a result of such exercise, and
(C) Shares are withheld to satisfy tax withholding obligations.

8.INCENTIVE STOCK OPTIONS

The Committee may, subject to the limitations of the Plan and the availability of Shares reserved but not previously
awarded under this Plan, grant Incentive Stock Options to Employees upon such terms and conditions as it may
determine to the extent such terms and conditions are consistent with the following provisions:

(a)Exercise Price. The Committee shall determine the Exercise Price of each Incentive Stock Option. However, the
Exercise Price shall not be less than the Fair Market Value of the Common Stock on the Date of Grant; provided,
however, that if at the time an Incentive Stock Option is granted, the Employee owns or is treated as owning, for
purposes of Code Section 422, Common Stock representing more than 10% of the total combined voting securities of
the Company (“10% Owner”), the Exercise Price shall not be less than 110% of the Fair Market Value of the Common
Stock on the Date of Grant.

(b)Amounts of Incentive Stock Options. To the extent the aggregate Fair Market Value of Shares with respect to
which Incentive Stock Options that are exercisable for the first time by an Employee during any calendar year under
the Plan and any other stock option plan of the Company or an Affiliate exceeds $100,000, or such higher value as
may be permitted under Code Section 422, such Options in excess of such limit shall be treated as Non‑Statutory Stock
Options. Fair Market Value shall be determined as of the Date of Grant with respect to each such Incentive Stock
Option.

(c)Terms of Incentive Stock Options. The Committee shall determine the term during which a Participant may
exercise an Incentive Stock Option, but in no event may a Participant exercise an Incentive Stock Option, in whole or
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in part, more than 10 years from the Date of Grant; provided, however, that if at the time an Incentive Stock Option is
granted to an Employee who is a 10% Owner, the Incentive Stock Option granted to such Employee shall not be
exercisable after the expiration of five years from the Date of Grant. The Committee shall also determine the date on
which each Incentive Stock Option, or any part thereof, first becomes exercisable and any terms or conditions a
Participant must satisfy in order to exercise each Incentive Stock Option. Shares underlying each Incentive Stock
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Option may be purchased, in whole or in part, at any time during the term of such Incentive Stock Option, after such
Option becomes exercisable. An Incentive Stock Option may not be exercised for fractional shares. If, on the date
when an Incentive Stock Option would otherwise terminate or expire the Exercise Price of the Incentive Stock Option
is less than the Fair Market Value of the Shares subject to the Incentive Stock Option on such date but any portion of
the Incentive Stock Option has not been exercised, then the Incentive Stock Option shall automatically be deemed to
be exercised as of such date with respect to such portion by means of a “net exercise” as described in Section 7(g). An
Award Agreement with respect to an Incentive Stock Option may also provide for an automatic exercise of the
Incentive Stock Option on an earlier date.

(d)Termination of Employment. Unless otherwise determined by the Committee and evidenced in an applicable
Award Agreement, upon a Participant’s Termination of Service for any reason other than Termination for Cause, the
Participant may exercise only those Incentive Stock Options that were immediately exercisable by the Participant at
the date of such termination and only for thirty (30) days following the date of such termination, or, if sooner, the
expiration of the term of the Incentive Stock Option.

(e)Extension of Term of Option. The period during which an Incentive Stock Option is to remain exercisable
following a Participant’s Termination of Service shall be extended if the exercise of the Incentive Stock Option would
violate an applicable Federal, state, local, or foreign law until 30 days after the exercise of the Incentive Stock Option
would no longer violate applicable Federal, state, local, and foreign laws, but not beyond the original term of the
Incentive Stock Option pursuant to Section 8(c). Any extension of the term of an Incentive Stock Option pursuant to
this Section 8(e) may cause the Option to be treated as a Non-Statutory Stock Option.

(f)Settlement. Upon exercise, an Incentive Stock Option shall be settled in Shares.

(g)Disqualifying Dispositions. Each Award Agreement with respect to an Incentive Stock Option shall require the
Participant to notify the Committee of any disposition of Shares issued pursuant to the exercise of such Option under
the circumstances described in Code Section 421(b) (relating to certain disqualifying dispositions), within 10 days of
such disposition.

(h)Vesting. Unless otherwise determined by the Committee and evidenced in an applicable Award Agreement
evidencing an Award, a Non‑Statutory Stock Option shall vest in accordance with Sections 12(a) and 12(b), unless
faster vesting is required by the forgoing provisions of this Section 8.

9.RESTRICTED STOCK AWARDS

The Committee may, subject to the limitations of the Plan and the availability of Shares reserved but not previously
awarded under this Plan, grant Restricted Stock to eligible individuals upon such terms and conditions as it may
determine to the extent such terms and conditions are consistent with the following provisions:

(a)Payment of the Restricted Stock. Awards of Restricted Stock may only be made in whole Shares.

(b)Terms of the Restricted Stock. The Committee shall determine the dates on which Restricted Stock granted to a
Participant shall vest and any specific conditions or performance goals which must be satisfied prior to the vesting of
any installment or portion of the Restricted Stock. The Committee may issue Restricted Stock that is immediately
vested and not subject to any specific conditions or performance goals. Notwithstanding other paragraphs in this
Section 9, the Committee may, in its sole discretion, accelerate the vesting of any Restricted Stock. The acceleration
of any Restricted Stock shall create no right, expectation or reliance on the part of any other Participant or that certain
Participant regarding any other Restricted Stock.
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(c)Termination of Service. Unless otherwise determined by the Committee and evidenced in an applicable Award
Agreement, upon a Participant’s Termination of Service for any reason, the Participant’s unvested Restricted Stock as
of the date of termination shall be forfeited and any rights the Participant had to such unvested Restricted Stock shall
become null and void.
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(d)Dividends and Other Distributions. Unless otherwise determined by the Committee and evidenced in an applicable
Award Agreement, a Participant shall not be paid any dividends or other distributions with respect to Restricted Stock
until the Restricted Stock has become vested, and at the time of such vesting, the Participant shall receive a cash
payment equal to the aggregate cash dividends (without interest) and the number of Shares equal to any stock
dividends that the Participant would have received if the Participant had owned all of the Shares that vested for the
period beginning on the Grant Date, and ending on the date of vesting. No dividends shall be paid to a Participant with
respect to any Restricted Stock that is forfeited by the Participant.

(e)Voting of Restricted Stock. After a Restricted Stock Award has been granted, but for which Shares covered by such
Restricted Stock have not yet vested, the Participant shall be entitled to vote such Shares subject to the rules and
procedures adopted by the Committee for this purpose.

(f)Restrictive Legend. Each certificate issued in respect of a Restricted Stock shall be registered in the name of the
Participant and, at the discretion of the Board, each such certificate may be deposited in a bank designated by the
Board. Each such certificate shall bear the following (or a similar) legend:

“The transferability of this certificate and the shares of stock represented hereby are subject to the terms and conditions
(including forfeiture) contained in the Adams Resources & Energy, Inc. 2018 Long-Term Incentive Plan and an
agreement entered into between the registered owner and Adams Resources & Energy, Inc. A copy of such plan and
agreement is on file at the principal office of Adams Resources & Energy, Inc.”

(g)Transfers of Unrestricted Shares. Upon the vesting date for a Restricted Stock, such Restricted Stock will be
transferred free of all restrictions to a Participant (or his or her legal representative, beneficiary or heir).

(h)Vesting. Unless otherwise determined by the Committee and evidenced in an applicable Award Agreement
evidencing an Award, Restricted Stock shall vest in accordance with Sections 12(a) and 12(b), unless faster vesting is
required by the forgoing provisions of this Section 9.

10.RESTRICTED STOCK UNITS

The Committee may, subject to the limitations of the Plan and the availability of Shares reserved but not previously
awarded under this Plan, grant Restricted Stock Unit Awards to eligible individuals upon such terms and conditions as
it may determine to the extent such terms and conditions are consistent with the following provisions. A “Restricted
Stock Unit” Award is the grant of a right to receive Shares in the future.

(a)Settlement of Restricted Stock Unit Award. A Restricted Stock Unit Award shall be settled either by the delivery of
whole Shares or by the payment of cash based upon the Fair Market Value of a specified number of Shares, in the
discretion of the Committee, subject to the terms of the applicable Award Agreement. Unless otherwise determined by
the Committee and evidenced in an applicable Award Agreement, any stock certificate evidencing the Shares payable
under a Restricted Stock Unit Award will be issued (or cash paid) within an administratively reasonable period after
the date on which the Restricted Stock Unit vests so that the payment of Shares qualifies for the short‑term deferral
exception under Code Section 409A.

(b)Terms of Restricted Stock Unit Awards. The Committee shall determine the dates on which Restricted Stock Units
granted to a Participant shall vest and any specific conditions or performance goals which must be satisfied prior to
the vesting of any Award. Notwithstanding other paragraphs in this Section 10, the Committee may, in its sole
discretion, accelerate the vesting of any Restricted Stock Units. The acceleration of any Restricted Stock Unit Award
shall create no right, expectation or reliance on the part of any other Participant or that Participant regarding any other
Restricted Stock Unit Award.
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(c)Termination of Service. Unless otherwise determined by the Committee and evidenced in an applicable Award
Agreement, upon a Participant’s Termination of Service for any reason, the Participant’s unvested
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Restricted Stock Units as of the date of termination shall be forfeited and any rights the Participant had to such
unvested Awards shall become null and void.

(d)Dividends and Other Distributions. Unless otherwise determined by the Committee and evidenced in an applicable
Award Agreement, cash dividend equivalents with respect to any Restricted Stock Unit Award and any other property
(other than cash) distributed as a dividend or otherwise with respect to the number of Shares covered by a Restricted
Stock Unit Award that vests based on achievement of performance goals shall be accumulated and shall be subject to
restrictions and risk of forfeiture to the same extent as the Restricted Stock Units with respect to which such cash,
Shares or other property has been distributed and shall be paid at the time such restrictions and risk of forfeiture lapse.

(e)Deferral. Unless expressly permitted by the Committee in the Award Agreement, a Participant does not have any
right to make any election regarding the time or form of any payment pursuant to a Restricted Stock Unit Award. To
the extent permissible under applicable law, the Committee may permit a Participant to defer payment under a
Restricted Stock Unit to a date or dates after the Restricted Stock Unit vests, provided that the terms of the Restricted
Stock Unit and any deferral satisfy the requirements to avoid imposition of the “additional tax” under Code Section
409A(a)(1)(B).

(f)Vesting. Unless otherwise determined by the Committee and evidenced in an applicable Award Agreement
evidencing an Award, a Restricted Stock Unit shall vest in accordance with Sections 12(a) and 12(b), unless faster
vesting is required by the forgoing provisions of this Section 10.

11.STOCK APPRECIATION RIGHTS

The Committee may, subject to the limitations of the Plan and the availability of Shares reserved but not previously
awarded under this Plan, grant Stock Appreciation Rights to eligible individuals upon such terms and conditions as it
may determine to the extent such terms and conditions are consistent with the following provisions. A Stock
Appreciation Right is an award that entitles the holder to receive an amount equal to the difference between the Fair
Market Value of the Shares at the time of exercise of the Stock Appreciation Right and the Exercise Price on the Date
of Grant, subject to the provisions of this Section 11.

(a)Exercise Price. The Committee shall determine the Exercise Price of each Stock Appreciation Right. However, the
Exercise Price shall not be less than the Fair Market Value of the Common Stock on the Date of Grant.

(b)Terms of Stock Appreciation Rights. The Committee shall determine the term during which a Participant may
exercise a Stock Appreciation Right, but in no event may a Participant exercise a Stock Appreciation Right, in whole
or in part, more than 10 years from the Date of Grant. The Committee shall also determine the date on which each
Stock Appreciation Right, or any part thereof, first becomes exercisable and any terms or conditions a Participant
must satisfy in order to exercise each Stock Appreciation Right. A Stock Appreciation Right may not be exercised for
fractional shares. If, on the date when a Stock Appreciation Right would otherwise terminate or expire the Exercise
Price of the Stock Appreciation Right is less than the Fair Market Value of the Shares subject to the Stock
Appreciation Right on such date but any portion of the Stock Appreciation Right has not been exercised, then the
Stock Appreciation Right shall automatically be deemed to be exercised as of such date with respect to such portion.
An Award Agreement with respect to a Stock Appreciation Right may also provide for an automatic exercise of the
Stock Appreciation Right on an earlier date.

(c)Termination of Service. Unless otherwise determined by the Committee and evidenced in an applicable Award
Agreement, upon a Participant’s Termination of Service for any reason other than Termination for Cause, the
Participant may exercise only those Stock Appreciation Rights that were immediately exercisable by the Participant at
the date of such termination and only for thirty (30) days following the date of such termination, or, if sooner, the
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expiration of the term of the Stock Appreciation Right.

(d)Extension of Term of Stock Appreciation Right. The period during which a Stock Appreciation Right is to remain
exercisable following a Participant’s Termination of Service shall be extended if the exercise of the Stock
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Appreciation Right would violate an applicable Federal, state, local, or foreign law until 30 days after the exercise of
the Stock Appreciation Right would no longer violate applicable Federal, state, local, and foreign laws, but not beyond
the original term of the Stock Appreciation Right pursuant to Section 11(b).

(e)Settlement. Upon exercise, a Stock Appreciation Right shall be settled in cash or Shares, or both, in the discretion
of the Committee, subject to the terms of the applicable Award Agreement.

(f)Vesting. Unless otherwise determined by the Committee and evidenced in an applicable Award Agreement
evidencing an Award, a Stock Appreciation Right shall vest in accordance with Sections 12(a) and 12(b), unless faster
vesting is required by the forgoing provisions of this Section 11.

12.VESTING

(a)General. The Committee shall establish the vesting schedule to apply to any Award of Options, Restricted Stock,
Restricted Stock Units or Stock Appreciation Rights. Each such Award issued under this Plan’s terms shall have a
vesting period of not less than 1 year; provided, however, that, as determined by the Committee in its sole discretion,
up to five percent (5%) of the Shares authorized for issuance under Section 5(a) are not required to have such
minimum vesting period.

(b)Performance Vesting. The Committee may designate that an Award will become vested based on attainment of
designated Performance Goals over a designated Performance Period (a “Performance Award”).

(i)Procedures with Respect to Grants. The Committee shall, in writing, (i) designate one or more Participants to
receive Performance Awards, (ii) select the Performance Criteria applicable to the Performance Period, (iii) establish
the Performance Goals, and amounts of such Awards, as applicable, which may be earned for such Performance
Period, and (iv) specify the relationship between Performance Criteria and the Performance Goals and the amounts to
be earned by each Participant for such Performance Period. The Performance Goals and Performance Period for a
Performance Award generally shall be selected by the Committee in its sole discretion and, with the exception of
Performance Awards issued during the period between May 1, 2018 and July 31, 2018, shall be designated within the
first ninety (90) days of the Performance Period.

(ii)Committee Certification. Following the completion of each Performance Period, the Committee shall determine
whether the applicable Performance Goals have been achieved for such Performance Period. No Performance Award
or portion thereof that is subject to the satisfaction of any condition shall be considered to be earned or vested until the
Committee certifies in writing that the conditions to which the distribution, earning or vesting of such Award is
subject have been achieved.

(iii)Payment and Limitations. Performance Awards shall be paid on or before the 90th day following both (i) the end
of the Performance Period, and (ii) certification by the Committee that the Performance Goals and any other material
terms of the Award and the Plan have been satisfied, or as soon thereafter as is reasonably practicable. A Performance
Award may be paid in Stock, cash, or a combination of Stock and cash, in the sole discretion of the Committee, which
shall be determined in the applicable Award Agreement. If paid in whole or in part in Stock, the Stock shall be valued
at Fair Market Value as of the date the Committee directs payments to be made in whole or in part in Stock. However,
no fractional shares of Stock shall be issued, and the balance due, if any, shall be paid in cash. The maximum amount
which may be paid to any Participant pursuant to one or more Awards under this Section 12 for any single
Performance Period shall not exceed the limitations provided in Section 5(b) above.

(iv)Effect on Other Plans and Arrangements. Nothing contained in the Plan will be deemed in any way to limit or
restrict the Committee from making any award or payment to any person under any other plan, arrangement or
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understanding, whether now existing or hereafter in effect.
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(c)Effect of “Change in Control.”

(i)Unless otherwise provided in the applicable Award Agreement, in the event of a Change in Control of the Company
in which the successor company assumes or substitutes for an Option, Stock Appreciation Right, Restricted Stock, or
Restricted Stock Unit Award (or in which the Company is the ultimate parent corporation and continues the Award), if
a Participant’s employment with such successor company (or the Company) or a subsidiary thereof is terminated
without Cause within 12 months after such Change in Control (or such other period set forth in the Award
Agreement):

1.    Options and Stock Appreciation Rights outstanding as of the date of such Change in Control (or Termination of
Service, if later) will immediately vest upon the Change in Control (or Termination of Service, if later), become fully
exercisable, and may thereafter be exercised for two years (or the period of time set forth in the Award Agreement),
or, if sooner, the expiration of the term of the Award; and

2.    The restrictions, limitations and other conditions applicable to Restricted Stock and Restricted Stock Units
outstanding as of the Change in Control (or Termination of Service, if later) shall lapse and the Restricted Stock and
Restricted Stock Units shall become free of all restrictions, limitations and conditions and become fully vested.

For the purposes of this Section 12(b), an Option, Stock Appreciation Right, Restricted Stock, or Restricted Stock
Unit Award shall be considered assumed or substituted for if following the Change in Control the Award confers the
right to purchase or receive, for each Share subject to the Option, Stock Appreciation Right, Restricted Stock, or
Restricted Stock Unit immediately prior to the Change in Control, the consideration (whether stock, cash or other
securities or property) received in the transaction constituting a Change in Control by holders of Shares for each Share
held on the effective date of such transaction (and if holders were offered a choice of consideration, the type of
consideration chosen by the holders of a majority of the outstanding Shares); provided, however, that if such
consideration received in the transaction constituting a Change in Control is not solely common stock of the successor
company, the Committee may, with the consent of the successor company, provide that the consideration to be
received upon the exercise or vesting of an Option, Stock Appreciation Right, Restricted Stock, or Restricted Stock
Unit Award, for each Share subject thereto, will be solely common stock of the successor company substantially equal
in fair market value to the per Share consideration received by holders of Shares in the transaction constituting a
Change in Control. The determination of such substantial equality of value of consideration shall be made by the
Committee in its sole discretion and its determination shall be conclusive and binding.

(ii)Unless otherwise provided in the applicable Award Agreement, in the event of a Change in Control, to the extent
the successor company does not assume or substitute for an Option, Stock Appreciation Right, Restricted Stock, or
Restricted Stock Unit Award (or in which the Company is the ultimate parent corporation and does not continue the
Award), then as of the Change in Control:

1.    Those Options and Stock Appreciation Rights outstanding as of the date of the Change in Control that are not
assumed or substituted for (or continued) shall immediately vest and become fully exercisable;

2.    Restrictions, limitations and other conditions applicable to Restricted Stock and Restricted Stock Units that are
not assumed or substituted for (or continued) shall lapse and the Restricted Stock and Restricted Stock Units shall
become free of all restrictions, limitations and conditions and become fully vested and transferable to the full extent of
the original grant; and

3.    Any Award subject to performance criteria shall be prorated based on the performance from the Award Date to
the date of the Change in Control. The proration shall be based upon the method set forth in the Award Agreements
evidencing the applicable Awards, or if no method is specified, based upon the total number of days during the
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performance period prior to the Change in Control in relation to the total number of days during the performance
period.
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13.RIGHTS OF PARTICIPANTS

No Participant shall have any rights as a shareholder with respect to any Shares covered by an Award until the date of
issuance of a stock certificate for such Common Stock. Nothing contained in this Plan or in any Award Agreement
confers on any person any right to continue in the employ or service of the Company or an Affiliate or interferes in
any way with the right of the Company or an Affiliate to terminate a Participant’s services.

14.DESIGNATION OF BENEFICIARY

A Participant may, with the consent of the Committee, designate a person or persons to receive, in the event of death,
any Award to which the Participant would then be entitled. Such designation will be made upon forms supplied by
and delivered to the Company and may be revoked in writing. If a Participant fails to designate a beneficiary, then the
Participant’s estate will be deemed to be the beneficiary.

15.TRANSFERABILITY OF AWARDS

(a)General Rule. Except as provided in Section 15(b) below, no Award and no right under any such Award may be
assigned, alienated, pledged, attached, sold or otherwise transferred or encumbered by a Participant otherwise than by
will or by the laws of descent and distribution, and any such purported prohibited assignment, alienation, pledge,
attachment, sale, transfer or encumbrance shall be void and unenforceable against the Company Group.

(b)Non-Statutory Stock Options and Stock Appreciation Rights. With the approval of the Committee, a Participant
may transfer a Non‑Statutory Stock Option or a Stock Appreciation Right for no consideration to or for the benefit of
one or more Permitted Transferees subject to such limits as the Committee may establish, and the Permitted
Transferee shall remain subject to all the terms and conditions applicable to the Award prior to such transfer. The
transfer of an Award pursuant to this Section shall include a transfer of the rights of a Participant under this Plan to
consent to certain amendments to the Plan or an Award Agreement and, in the discretion of the Committee, shall also
include transfer of ancillary rights associated with the Award.

16.ADJUSTMENTS UPON CHANGES IN CAPITALIZATION OR A CHANGE OF CONTROL

(a)Adjustment Clause. In the event of any change in the outstanding shares of Common Stock of the Company by
reason of any stock dividend, split, spinoff, recapitalization, merger, consolidation, combination, extraordinary
dividend, exchange of shares or other change affecting the outstanding shares of Common Stock as a class without the
Company’s receipt of consideration, or other equity restructuring within the meaning of Financial Accounting
Standards Board (FASB) Accounting Standards Codification (ASC) Topic 718, Stock Compensation (formerly, FASB
Statement 123R), appropriate adjustments shall be made to (i) the terms and the number of Shares and/or the Exercise
Price per Share of any outstanding Stock Options, Stock Appreciation Rights, Restricted Stock and Restricted Stock
Units, and (ii) the share limitations set forth in Section 5 hereof. The Committee shall also make appropriate
adjustments described in (i)-(ii) of the previous sentence in the event of any distribution of assets to shareholders other
than a normal cash dividend. Adjustments, if any, and any determination or interpretations, made by the Committee
shall be final, binding and conclusive. Conversion of any convertible securities of the Company shall be deemed to
have been effected for adequate consideration. Except as expressly provided herein, no issuance by the Company of
shares of any class or securities convertible into shares of any class, shall affect, and no adjustment by reason thereof
shall be made with respect to, the number or price of Shares subject to an Award.

(b)Change in Control. If a Change in Control occurs, the Committee may, in its discretion and without limitation:
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(i)cancel outstanding Awards in exchange for payments of cash, property or a combination thereof having an
aggregate value equal to the value of such Awards, as determined by the Committee or the Board in its sole discretion
(it being understood that if shareholders receive consideration other than publicly traded equity securities of the
surviving entity, any determination by the Committee that the value of a Stock Option or Stock
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Appreciation Right shall equal the excess, if any, of the value of the consideration being paid for each Share in such
transaction over the Exercise Price of such Option or Stock Appreciation Right shall conclusively be deemed valid.
Accordingly, if the Exercise Price of the Shares subject to a Stock Option or Stock Appreciation Right exceeds the
Fair Market Value of such Shares, then such Stock Option or Stock Appreciation Right may be cancelled without
making a payment to the holder of the Stock Option or Stock Appreciation Right);

(ii)substitute other property (including, without limitation, cash or other securities of the Company and securities of
entities other than the Company) for Shares subject to outstanding Awards;
(iii)arrange for the assumption of Awards, or replacement of Awards with new awards based on other property or
other securities (including, without limitation, other securities of the Company and securities of entities other than the
Company); and

(iv)may, after giving Participants an opportunity to exercise their outstanding Stock Options and Stock Appreciation
Rights, terminate any or all unexercised Stock Options and Stock Appreciation Rights. Such termination shall take
place as of the date of the Change in Control or such other date as the Committee may specify.

(c)Section 409A Provisions with Respect to Adjustments. Notwithstanding the foregoing: (i) any adjustments made
pursuant to this Section to Awards that are considered “deferred compensation” within the meaning of Code Section
409A shall be made in compliance with the requirements of Code Section 409A unless the Participant consents
otherwise; (ii) any adjustments made to Awards that are not considered “deferred compensation” subject to Code
Section 409A shall be made in such a manner as to ensure that after such adjustment, the Awards either continue not
to be subject to Code Section 409A or comply with the requirements of Code Section 409A unless the Participant
consents otherwise; and (iii) the Committee shall not have the authority to make any adjustments under this Section to
the extent that the existence of such authority would cause an Award that is not intended to be subject to Code Section
409A to be subject thereto.

17.TAX WITHHOLDING

The Company or any of its Affiliates is authorized to withhold from any Award, from any payment due or transfer
made under any Award or from any compensation or other amount owing to a Participant the amount (in cash, Shares,
or other property) of any applicable taxes required to be withheld by the Company or such Affiliate in respect of the
Award, its exercise, the lapse of restrictions thereon, or any payment or transfer under the Award and to take such
other action as may be necessary in the opinion of the Company to satisfy all of its obligations for the payment of such
taxes. In addition, the Committee may provide, in an Award Agreement, that the Participant may make direct payment
of any applicable taxes directly to the Company or may direct the Company to satisfy such Participant’s tax
withholding obligations through the withholding of Shares otherwise to be acquired upon the exercise or payment of
such Award, but only to the extent such withholding does not cause a charge to the Company’s financial earnings.

18.CLAWBACK/RECOVERY

All Awards granted under the Plan will be subject to recoupment in accordance with any clawback policy that the
Company is required to adopt pursuant to the listing standards of any national securities exchange or association on
which the Company’s securities are listed or as is otherwise required by the Dodd-Frank Wall Street Reform and
Consumer Protection Act or other applicable law. In addition, the Committee may impose such other clawback,
recovery or recoupment provisions in an Award Agreement as the Committee determines necessary or appropriate,
including, but not limited to, a recovery right in respect of previously acquired shares of Stock and/or a repayment
right with respect to previously acquired cash or property, including the proceeds of any shares of Stock received
under this Plan’s terms.
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19.AMENDMENT OF THE PLAN AND AWARDS

(a)The Board of Directors may at any time, and from time to time, modify or amend the Plan in any respect,
prospectively or retroactively; provided; however, (i) provisions governing grants of Incentive Stock Options shall be
submitted for shareholder approval to the extent required by applicable law or regulation; (ii) except as permitted
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by Section 16, no amendment may increase the share limitations set forth in Section 5 or decrease the minimum
Exercise Price for Stock Options or Stock Appreciation Rights set forth in Sections 7(a), 8(a) and 11(a), unless any
such amendment is approved by the Company’s shareholders within 12 months before or after such amendment; and
(iii) the provisions of Section 19(b) (relating to Option repricing) may not be amended, unless any such amendment is
approved by the Company’s shareholders. Failure to ratify or approve amendments or modifications by shareholders
shall be effective only as to the specific amendment or modification requiring such approval or ratification. Other
provisions of this Plan will remain in full force and effect. No such termination, modification or amendment may
adversely affect the rights of a Participant under an outstanding Award without the written permission of such
Participant.

(b)The Committee may amend any Award Agreement, prospectively or retroactively; provided, however, that no such
amendment shall adversely affect the rights of any Participant under an outstanding Award without the written
consent of such Participant; provided, however, that repricing of Stock Options or Stock Appreciation Rights shall not
be permitted. For this purpose, a repricing means any of the following (or any other action that has the same effect as
any of the following): (i) changing the terms of an Option or Stock Appreciation Right to lower its Exercise Price; (ii)
any other action that is treated as a repricing under generally accepted accounting principles; and (iii) canceling an
Option or Stock Appreciation Right at a time when its exercise price is equal to or greater than the fair market value of
the underlying stock in exchange for cash or for another Option, Stock Appreciation Right or other Award, unless the
cancellation and exchange occurs in connection with an event set forth in Section 16. Such cancellation and exchange
would be considered a repricing regardless of whether it is treated as a repricing under generally accepted accounting
principles and regardless of whether it is voluntary on the part of the Participant.

20.RIGHT OF OFFSET

The Company will have the right to offset against its obligation to deliver shares of Common Stock (or other property)
under the Plan or any Award Agreement any outstanding amounts (including, without limitation, travel and
entertainment or advance account balances, loans, repayment obligations under any Awards, or amounts repayable to
the Company pursuant to tax equalization, housing, automobile or other employee programs) that the Participant then
owes to the Company and any amounts the Committee otherwise deems appropriate pursuant to any tax equalization
policy or agreement; provided, however, that no such offset shall be permitted if it would constitute an “acceleration” of
a payment hereunder within the meaning of Code Section 409A. This right of offset shall not be an exclusive remedy
and the Company’s election not to exercise the right of offset with respect to any amount payable to a Participant shall
not constitute a waiver of this right of offset with respect to any other amount payable to the Participant or any other
remedy.

21.ELECTRONIC DELIVERY AND SIGNATURES

(a)Any reference in an Award Agreement or the Plan to a written document includes without limitation any document
delivered electronically or posted on the Company’s or an Affiliate’s intranet or other shared electronic medium
controlled by the Company or an Affiliate.

(b)The Committee and any Participant may use facsimile and PDF signatures in signing any Award or Award
Agreement, in exercising any Option or Stock Appreciation Right, or in any other written document in the Plan’s
administration. The Committee and each Participant are bound by facsimile and PDF signatures, and acknowledge
that the other party relies on facsimile and PDF signatures.

22.EFFECTIVE DATE OF PLAN
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The Plan shall be effective upon May 8, 2018, if it shall have been approved by at least a majority vote of
shareholders voting in person or by proxy with respect to the Plan at a duly held shareholders’ meeting. No Award
shall be granted pursuant to the Plan after the tenth (10th) anniversary of the Plan’s effective date.
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23.TERMINATION OF THE PLAN

The right to grant Awards under the Plan will terminate 10 years after the Effective Date. The Board of Directors has
the right to suspend or terminate the Plan at any time, provided that no such action will, without the consent of a
Participant, adversely affect a Participant’s rights under an outstanding Award.

24.APPLICABLE LAW; COMPLIANCE WITH LAWS

The Plan will be administered in accordance with the laws of the state of Delaware and applicable federal law.
Notwithstanding any other provision of the Plan, the Company shall have no liability to issue any Shares under the
Plan unless such issuance would comply with all applicable laws and the applicable requirements of any securities
exchange or similar entity. Prior to the issuance of any Shares under the Plan, the Company may require a written
statement that the recipient is acquiring the shares for investment and not for the purpose or with the intention of
distributing the shares.

25.PROHIBITION ON DEFERRED COMPENSATION

It is the intention of the Company that no Award shall be “deferred compensation” subject to Code Section 409A unless
and to the extent that the Committee specifically determines otherwise, and the Plan and the terms and conditions of
all Awards shall be interpreted accordingly. The terms and conditions governing any Awards that the Committee
determines will be subject to Code Section 409A, including any rules for elective or mandatory deferral of the
delivery of cash or Shares pursuant thereto, shall be set forth in the applicable Award Agreement, and shall comply in
all respects with Code Section 409A. Notwithstanding any provision herein to the contrary, any Award issued under
the Plan that constitutes a deferral of compensation under a “nonqualified deferred compensation plan” as defined under
Code Section 409A(d)(1) and is not specifically designated as such by the Committee shall be modified or cancelled
to comply with the requirements of Code Section 409A, including any rules for elective or mandatory deferral of the
delivery of cash or Shares pursuant thereto.

26.NO GUARANTEE OF TAX TREATMENT

Notwithstanding anything herein to the contrary, a Participant shall be solely responsible for the taxes relating to the
grant or vesting of, or payment pursuant to, any Award, and none of the Company, the Board of Directors or the
Committee (or any of their respective members, officers or employees) guarantees any particular tax treatment with
respect to any Award.

18

Edgar Filing: TRIAD HOSPITALS INC - Form 11-K

Table of Contents 98



Edgar Filing: TRIAD HOSPITALS INC - Form 11-K

Table of Contents 99



Edgar Filing: TRIAD HOSPITALS INC - Form 11-K

Table of Contents 100


