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Announcement | Lisbon | 04 August 2014

Resignation of Non-Executive Director

Pursuant to the terms of subparagraph a) of article 3 of the Portuguese Securities Commission Regulation no. 5/2008 and article 248 of the
Portuguese Securities Code, Portugal Telecom, SGPS S.A. (�PT�) announces that Joaquim Aníbal Brito Freixial de Goes has resigned, on 30
July 2014, from the respective office as non-executive member of PT�s Board of Directors.

Portugal Telecom, SGPS SA
Avenida Fontes Pereira de Melo, 40
1069-300 Lisboa
Portugal

Public company
Share capital Euro 26,895,375
Registered in the Commercial
Registry Office of Lisbon
and Corporation no. 503 215 058

Portugal Telecom is listed
on the Euronext and New
York Stock Exchange.
Information may be
accessed on the Reuters
under the symbols PTC.LS
and PT and on Bloomberg
under the symbol PTC PL.

Nuno Vieira
Investor Relations Director
nuno.t.vieira@telecom.pt
Tel.: +351 21 500 1701
Fax: +351 21 500 0800

www.telecom.pt
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SIGNATURE

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.

Date: August 04, 2014

PORTUGAL TELECOM, SGPS, S.A.

By: /s/ Nuno Vieira
Nuno Vieira
Investor Relations Director

FORWARD-LOOKING STATEMENTS

This document may contain forward-looking statements. These statements are statements that are not historical facts, and are based on
management�s current view and estimates of future economic circumstances, industry conditions, company performance and financial results.
The words �anticipates�, �believes�, �estimates�, �expects�, �plans� and similar expressions, as they relate to the company, are intended to identify
forward-looking statements. Statements regarding the declaration or payment of dividends, the implementation of principal operating and
financing strategies and capital expenditure plans, the direction of future operations and the factors or trends affecting financial condition,
liquidity or results of operations are examples of forward-looking statements. Such statements reflect the current views of management and are
subject to a number of risks and uncertainties. There is no guarantee that the expected events, trends or results will actually occur. The
statements are based on many assumptions and factors, including general economic and market conditions, industry conditions, and operating
factors. Any changes in such assumptions or factors could cause actual results to differ materially from current expectations.
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Crude oil
 $46,145  $49,237  $13,530 
Natural gas
  1,021   2,147   3,073 
Total
 $47,166  $51,384  $16,603              
Depreciation

Crude oil
 $5,945  $3,724  $2,320 
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Natural gas
  31   3   44 
Total
 $5,976  $3,727  $2,364              
Fleet diesel fuel costs
 $11,617  $9,982  $6,001 

Supplemental volume and price information is:

2012 2011 2010
Field Level Purchases per day (1)
Crude Oil – barrels 89,200 81,600 69,000
Natural Gas – mmbtu’s 123,000 208,000 258,000

Average Purchase Price
Crude Oil – per barrel $99.66 $96.77 $77.20
Natural Gas – per mmbtu $2.58 $3.93 $4.28

(1) Reflects the volume purchased from third parties at the oil and natural gas field level and pipeline pooling points.
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Crude oil revenues increased in 2012 relative to 2011 and in 2011 relative to 2010 because of increased field level
purchase volumes and generally higher average crude oil prices as shown in the table above.  Volume increases
primarily resulted from new well production established by the Company’s customer base in the Eagle Ford shale trend
of South Texas beginning in 2011, while prices fluctuated upwards with general market conditions.

-  Crude Oil – Field Level Operating Earnings (Non GAAP Measure)

Two significant factors affecting comparative crude oil segment operating earnings are inventory valuations and
forward commodity contract (derivatives or mark-to-market) valuations.  As a purchaser and shipper of crude oil, the
Company holds inventory in storage tanks and third-party pipelines.  Inventory sales turnover occurs approximately
every three days, but the quantity held in stock at the end of a given period is reasonably consistent.  As a result,
during periods of increasing crude oil prices, the Company recognizes inventory liquidation gains while during
periods of falling prices, the Company recognizes inventory liquidation and valuation losses.  Over time, these gains
and losses tend to offset and have limited impact on cash flow.  While crude oil prices fluctuated during 2012, the net
impact yielded inventory liquidation losses totaling $1,596,000 as prices trended down from $98 per barrel in the
beginning of the year to average $95 per barrel at year-end.    In contrast, crude oil prices were as generally rising
during 2011 and 2010 producing inventory valuation gains of $3,021,000 and $2,272,000, respectively.  As of
December 31, 2012, the Company held 245,623 barrels of crude oil inventory at an average price of $95.35 per barrel.

Crude oil marketing operating earnings are also affected by the valuations of the Company’s forward month
commodity contracts (derivative instruments) as of the various report dates.  Such non-cash valuations are calculated
and recorded at each period end based on the underlying data existing as of such date.  The Company generally enters
into these derivative contracts as part of a pricing strategy based on crude oil purchases at the wellhead (field
level).  Only those contracts qualifying as derivative instruments are accorded fair value treatment while the
companion contracts to purchase crude oil at the wellhead (field level) are not accorded fair value treatment.  The
valuation of derivative instruments at period end requires the recognition of ‟mark-to-market” gains and losses.  The
impact on crude oil segment operating earnings of inventory liquidations and derivative valuations is summarized as
follows (in thousands):

2012 2011 2010

As reported segment operating earnings $46,145 $49,237 $13,530
Add (less) -
Inventory liquidation (gains) losses 1,596 (3,021 ) (2,272 )
Derivative valuation (gains) losses 2,001 149 (1,049 )

Field level operating earnings(1) $49,742 $46,365 $10,209

____________________________________
(1)  Such designation is unique to the Company and is not comparable to any similar measures developed by industry

participants.

Field level operating earnings and field level purchase volumes (see earlier table) depict the Company’s day-to-day
operation of acquiring crude oil at the wellhead, transporting the material, and delivering it to market at the sales
point.  Comparative crude oil field level operating earnings increased in 2012 relative to 2011 and in 2011 relative to
2010 with the noted volume additions and overall improved unit margins for the comparative periods.  Unit margins
first began to widen during the third quarter of 2011 when South Texas sourced production started selling at a
discount to world crude oil prices due to its relative abundance in relation to the infrastructure available to deliver
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such oil to market.  The initial burst in unit margins was most prevalent during the third quarter of 2011 with
favorable unit margins continuing into 2012, although they diminished as competition and additional industry
infrastructure development progressed in the region.
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-  Natural Gas Marketing

Natural gas sales are reported net of underlying natural gas purchase costs and thus reflect gross margin.  As shown in
the table above, gross margins were reduced during 2011 and again in 2012 as average field level purchase volumes
were off over 50 percent during the periods presented.  The Company’s primary source of natural gas supply is the
non-shale areas of Texas, Louisiana and the Gulf of Mexico and these volumes declined because the Company’s
suppliers curtailed drilling activity due to suppressed natural gas prices.  In addition, development of the nation’s
natural gas infrastructure including more diverse areas of production, expanded pipeline and storage capacity, and
increased price transparency with the development of the Intercontinental Exchange (ICE) have reduced purchase
opportunities and per unit margins.

Historically, prices received for crude oil and natural gas have been volatile and unpredictable with price volatility
expected to continue.  See discussion under Item 1A Risk Factors.

- Transportation

The transportation segment revenues and operating earnings were as follows (in thousands):

2012 2011 2010
Amount Change(1) Amount Change(1) Amount Change(1)

Revenues $67,183 6 % $63,501 12 % $56,867 27 %

Operating earnings $10,253 20 % $8,521 29 % $6,623 211 %

Depreciation $5,921 51 % $3,912 (9 )% $4,288 8 %
______________
(1) Represents the percentage increase (decrease) from the prior year.

Revenues and operating results improved for the transportation segment in both 2012 and 2011 due to increased
customer demand.  The Company also benefitted in 2012 and 2011 from $2.6 million and $1.2 million in gains,
respectively, from the sale of used equipment following the purchase of new truck replacements.  The Company’s
customers predominately consist of the domestic petrochemical industry and demand for their products has
substantially recovered from the slow-down occurring in 2009.  Serving to improve customer demand was a
recovering United States economy, low natural gas prices (a basic feedstock cost for the petrochemical industry) and
improved export demand for petrochemicals.  In addition, during the previous economic downturn, the trucking
industry reduced capacity by retiring older units without replacement.  With demand improvement, industry capacity
has been strained allowing rate increases and improved overall profitability.  However, an industry wide shortage of
qualified drivers has affected the Company by suppressing current year revenues and results of operations.  As
transportation revenues increase or decrease, operating earnings will typically increase or decrease at an accelerated
rate.  This trend exists because the fixed cost components of the Company’s operation do not vary with changing
revenues.  As currently configured, operating earnings project at break-even levels when annual revenues average
approximately $54 million.  Above that level, operating earnings will grow and below that level, losses result.

Transportation segment depreciation increased for 2012 as older fully depreciated tractor units were replaced with
new model year vehicles.  During 2012, the Company replaced 125 truck tractors and one trailer.  During 2011 the
Company replaced 115 older model truck- tractor units and added 10 new units to the fleet.  In addition, 25 trailers
were added to the fleet during 2011.  For 2011 relative to 2010, increased depreciation expense on new tractor models
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was offset by certain in-service trailers becoming fully depreciated during the period.
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- Oil and Gas

Oil and gas segment revenues and operating earnings are primarily a function of crude oil and natural gas production
volumes and prices.  Comparative amounts for revenues, operating earnings and depreciation and depletion were as
follows (in thousands):

2012 2011 2010
Amount Change(1) Amount Change(1) Amount Change(1)

Revenues $15,954 13 % $14,060 28 % $11,021 27 %

Operating earnings (loss)(2) (3,601 ) (74 )% (13,871 ) 689 % (1,757 ) 51 %

Depreciation and depletion 8,817 7 % 8,246 77 % 4,662 28 %

P r o d u c i n g  p r o p e r t y
impairments 4,699 (34 )% 7,105 651 % 946 (30 )%
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______________
(1)  Represents the percentage increase (decrease) from the prior year.

(2)  Includes gains from property sales of $2.2 million and $2.9 million in 2012 and 2011, respectively.

Improved oil and gas segment revenues during 2012 and 2011 resulted from crude oil and natural gas volumes
increases as shown in the table below with such volume changes resulting from recent drilling efforts.  Active drilling,
however, also served to increase depreciation and depletion expenses as well as property impairment charges during
2012 and 2011.   Operating earnings were markedly reduced in 2011 due to increased charges for depreciation,
depletion and producing property impairments as well as increased exploration and prospect impairment expenses as
shown in the second table below. Producing and non-producing property impairments increased significantly in 2011
following a December 2011 decline in the current and forward price for natural gas.  Natural gas prices remained at
relatively low levels during 2012 resulting in additional impairment charges for the year.

Comparative volumes and prices were as follows:

2012 2011 2010

Production Volumes
- Crude oil 98,100 bbls 61,500 bbls 54,000 bbls
- Natural gas 2,608,000 mcf 1,895,000 Mcf 1,365,000 mcf

Average Price
- Crude oil(1) $ 84.39 bbls $ 93.23 bbls $ 77.09 bbls
- Natural gas $ 2.94 mcf $ 4.39 Mcf $ 5.02 mcf
___________________________

(1)   Crude oil prices and volumes include the sale of associated natural gas liquids production.

Comparative exploration and prospect impairment costs were as follows (in thousands):

2012 2011 2010
Dry hole expense $43 $1,212 $1,894
Prospect impairment 856 7,644 1,277
Seismic and geological 252 310 62

Total $1,151 $9,166 $3,233
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During 2012, the Company participated in the drilling of 109 wells with no dry holes. Additionally, the Company had
34 wells in process on December 31, 2012 with ultimate evaluation anticipated during 2013.  Converting natural gas
volumes to equate with crude oil volumes at a ratio of six to one, production volumes and proved reserve changes
summarize as follows, on an equivalent barrel (Eq. Bbls) basis:

2012 2011 2010
(Eq. Bbls.) (Eq. Bbls.) (Eq. Bbls.)

Proved reserves – beginning of year 1,907,000 1,566,000 1,450,000
Estimated reserve additions 537,000 1,209,000 536,000
Production volumes (533,000 ) (377,000 ) (282,000 )
Producing properties sold (71,000 ) (385,000 ) -
Revisions of previous estimates (61,000 ) (106,000 ) (138,000 )

Proved reserves - end of year 1,779,000 1,907,000 1,566,000

For 2012 and for the three year period ended December 31, 2012, estimated reserve additions represented 101 percent
and 191 percent, respectively, of production volumes.  Such reserve additions resulted from active drilling efforts
during the periods presented.

Given the present low natural gas price environment, exploration and development activity during 2013 will be
substantially reduced.  The Company’s current drilling and exploration efforts are primarily focused as follows:

East Texas Project

In 2005, the Company joined with its partners in acquiring acreage in Nacogdoches and Shelby Counties, Texas.  This
was subsequently expanded to include acreage in Angelina County, due south of Nacogdoches County.  This
investment holds potential for development in the Haynesville/Bossier shale formations.   A total of 97 wells have
been drilled with 94 wells placed on production as of December 31, 2012.   The Company’s interest in this project
varies with an average 2.7 percent ownership in the properties and wells. Production is dry gas and due to low prices
only those wells required to hold acreage by production will be drilled.  The Company’s interest covers 154,000 gross
acres.  Approximately 64,000 is being held by production, another 65,000 acres is held by the production from
non-owned shallow wells.  The remaining acreage is either undeveloped or being held by contracts that delay
termination of lease rights.

West Texas Project

In 2008 the Company participated with an approximate 7.5% working interest in the acquisition of 49,015 gross acres
located in Irion and Crockett Counties, Texas for the purpose of developing the Wolfcamp Shale.  In 2011 the
Company sold a portion of its interest in anticipation of an aggressive horizontal drilling program on the acreage.  A
total of 135 wells have been drilled through December 31, 2012 with 102 wells on production and 33 wells being
completed.  Drilling is expected to continue but at a reduced rate in 2013 with 37 wells scheduled for
drilling.  Production from the Wolfcamp in this area is oil-rich with large amounts of gas and natural gas liquids.
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South Texas Project

The goal of this investment is to extend the productive area of the Eagle Ford trend north in Fayette and Lavaca
Counties, Texas.  The first core well was productive with petrochemical data showing the project is on the
gas-condensate window.  Plans call for up to four additional horizontal wells being initiated during 2013.  The
Company holds a five percent working interest in this project which includes approximately 38,000 acres currently
under lease.

 - Oil and gas property sales

In August 2012, the Company sold to a third party fifty percent of its interest in certain Kansas oil and gas
properties.  The properties contained one producing well with insignificant production history.  The sale was
consummated to spur further development on the properties.  Total proceeds from the sale were $578,000 and the
Company recorded a $475,000 pre-tax gain on sale.  The Company will continue to participate in the development of
these Kansas properties.  In October and December 2012, the Company sold, to third parties, its interest in two
separate oil and gas producing properties.  One of the properties was located on-shore Texas with the second property
located in Federal waters offshore Louisiana.  Proceeds from these two sales totaled $3,049,000 and the Company
recorded a $1,728,000 pre-tax gain.  Both properties had depleted substantially from their initial productive period, so
the sales were consummated before the properties lost further value.

In January 2011, the Company completed the sale of its interest in certain producing oil and gas properties located in
the on-shore Gulf Coast region of Texas.  Proceeds from the sale totaled $6.2 million and the pre-tax gain from this
transaction totaled $2,708,000.  Sales negotiations were conducted by the third party operator of the properties and the
transaction was completed with a separate third party investment entity.  The Company’s proportionate interest in the
transaction was approximately five percent and the Company elected to participate in the sale due to attractive
pricing.  Also during the first quarter of 2011, the Company sold a portion of its interest in certain non-producing oil
and gas properties located in West Texas.  Total proceeds from the sale were $329,000 and the Company recorded a
$125,000 gain from this transaction.  Proceeds from the sales were used for general working capital purposes and the
Company is continuing with oil and gas exploration operations in the vicinity of the properties sold.  In October 2011,
the Company sold an interest in certain non-producing properties for $90,000 in proceeds and gain.

-  General and administrative, interest income and income tax

General and administrative expenses were generally consistent during the periods presented with  elevated costs in
2012 and 2011 due to employee bonuses, consistent with increased corporate earnings.  Interest income declined after
2008 as interest rates on overnight deposits dropped to near zero following the significant turmoil that occurred in the
financial markets during that period.  The provision for income taxes is based on Federal and State tax rates and
variations are consistent with taxable income in the respective accounting periods.

- Outlook

The short-term outlook indicates continued volume growth and relative margin strength within the crude oil marketing
operation.  However, industry competitors and Company suppliers are aware of the present market opportunity and
seek to capture such advantage which would reduce unit margins.  Transportation operations continue to experience
strong demand, in part due to low natural gas prices.  The oil and gas segment should experience improved results for
2013 with stabilized prices and production from new well additions while depreciation, depletion and impairment
charges reduce with less activity planned for 2013.
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The Company has the following major objectives for 2013:

-  Maintain marketing operating earnings at the $35 million level exclusive of inventory valuation gains or losses.

-  Maintain transportation operating earnings at the $7 million level.

-  Restore oil and gas operating earnings to the $2 million level.

Liquidity and Capital Resources

The Company’s liquidity primarily derives from net cash provided from operating activities, which was $54,494,000,
$55,815,000 and $36,928,000 for each of 2012, 2011 and 2010, respectively.  As of December 31, 2012 and 2011, the
Company had no bank debt or other forms of debenture obligations.  Cash and cash equivalents totaled $47,239,000 as
of December 31, 2012, and such balances are maintained in order to meet the timing of day-to-day cash
needs.  Working capital, the excess of current assets over current liabilities, totaled $57,799,000 as of December 31,
2012.  The Company heavily relies on its ability to obtain open-line trade credit from its suppliers especially with
respect to its crude oil marketing operation.  In this regard, the Company generally maintains substantial cash balances
and avoids debt obligations.

Capital expenditures during 2012 included $27,929,000 for marketing and transportation equipment additions,
primarily consisting of truck-tractors, and $23,083,000 in property additions associated with oil and gas exploration
and production activities.  For 2013, the Company anticipates expending an additional approximately $12 million on
oil and gas development and exploration projects.  In addition, approximately $3 million will be expended during
2013 for the purchase of 35 trailers for the transportation segment and approximately $15 million will be expended by
the crude oil marketing operation for the purchase of 46 truck-tractors, 60 trailers and the construction of a barge
loading facility.  These units will serve to replace older units and to increase the marketing fleet by 30 units.  Funding
for these 2013 projects will be from operating cash flow and available working capital.  Within certain constraints, the
proposed projects can be delayed or cancelled should funding become unavailable.

At various times during each month, the Company makes cash prepayments and/or early payments in advance of the
normal due date to certain suppliers of crude oil within the marketing operations.  Crude oil supply prepayments
totaled $5,000,000 as of December 31, 2012 and such amounts will be recouped and advanced from month to month
as the suppliers deliver product to the Company.  The Company also requires certain counterparties to post cash
collateral with the Company in order to support their purchase from the Company.  Such cash collateral held by the
Company totaled $7,456,000 as of December 31, 2012.  The Company also maintains a stand-by letter of credit
facility with Wells Fargo Bank to provide for the issuance of up to $60 million in stand-by letters of credit to suppliers
of crude oil and natural gas (see Note (1) to Consolidated Financial Statements).  The issuance of stand-by letters of
credit enables the Company to avoid posting cash collateral when procuring crude oil and natural gas supply.  As of
December 31, 2012, letters of credit outstanding totaled $21.9 million.  The issued stand-by letters of credit are
cancelled as the underlying purchase obligations are satisfied by cash payment when due.  Management believes
current cash balances, together with expected cash generated from future operations, and the ease of financing truck
and trailer additions through leasing arrangements (should the need arise) will be sufficient to meet short-term and
long-term liquidity needs.

The Company utilizes cash from operations to make discretionary investments in its marketing, transportation and
exploration businesses, which comprise substantially all of the Company’s investing cash outflows for each of the
periods in this filing.  The Company does not look to proceeds from property sales to fund its cash flow needs.  Except
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for an approximate $9.9 million commitment for storage tank terminal arrangements and office lease space, the
Company’s future commitments and planned investments can be readily curtailed if operating cash flows contract.
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Historically, the Company pays an annual dividend in the fourth quarter of each year, and the Company paid a $.62
per common share dividend or $2,615,000 to shareholders of record as of December 3, 2012.  The most significant
item affecting future increases or decreases in liquidity is earnings from operations and such earnings are dependent
on the success of future operations (see Item 1A. Risk Factors in this annual report of Form 10-K).

Off-balance Sheet Arrangements

The Company maintains certain operating lease arrangements with independent truck owner-operators for use of their
equipment and driver services on a month-to-month basis.  In addition, the Company has entered into certain lease and
terminal access contracts in order to provide tank storage and dock access for its crude oil marketing business.  Such
contracts require certain minimum monthly payments for the term of the contracts.   All operating lease commitments
qualify for off-balance sheet treatment.  Rental expense for the years ended December 31, 2012, 2011, and 2010 was
$8,110,000, $7,621,000 and $5,870,000, respectively.  As of December 31, 2012, rental commitments under long-term
non-cancelable operating leases and terminal arrangements for the next five years are payable as follows:  2013 -
$3,404,000; 2014 - $1,718,000; 2015 - $1,450,000; 2016 - $1,431,000; 2017 – $1,210,000 and $724,000 thereafter.

Contractual Cash Obligations

The Company has no capital lease obligations.  The Company has entered into certain operating lease arrangements
and terminal access agreements for tankage, truck-tractors, trailers and office space.    A summary of the payment
periods for contractual cash obligations is as follows (in thousands):

2013 2014 2015 2016 2017 Thereafter Total

Lease payments $3,404 $1,718 $1,450 $1,431 $1,210 $724 $9,937

In addition to its lease obligations, the Company is also committed to purchase certain quantities of crude oil and
natural gas in connection with its marketing activities.  Such commodity purchase obligations are the basis for
commodity sales, which generate the cash flow necessary to meet such purchase obligations.  Approximate
commodity purchase obligations as of December 31, 2012 are as follows (in thousands):

January Remaining
2013 2013 2014 2015 Thereafter Total

Crude oil $256,953 $45 $- $- $- $256,998
Natural gas 8,862 301 - - - 9,163

$265,815 $346 $- $- $- $266,161

Insurance

From time to time, the marketplace for all forms of insurance enters into periods of severe cost increases. In the past,
during such cyclical periods, the Company has seen costs escalate to the point where desired levels of insurance were
either unavailable or unaffordable.  The Company’s primary insurance needs are workers’ compensation, automobile
and umbrella coverage for its trucking fleet and medical insurance for employees.  During each of 2012, 2011 and
2010, insurance costs were consistent with activity and totaled $11.9 million, $11.2 million and $10 million,
respectively.  Insurance cost may experience rate increases during 2013 subject to market conditions.  Since the
Company is generally unable to pass on such cost increases, any increase will need to be absorbed by existing
operations.

Edgar Filing: PORTUGAL TELECOM SGPS SA - Form 6-K

17



23

Edgar Filing: PORTUGAL TELECOM SGPS SA - Form 6-K

18



Competition

In all phases of its operations, the Company encounters strong competition from a number of entities. Many of these
entities possess financial resources substantially in excess of those of the Company. The Company faces competition
principally in establishing trade credit, pricing of available materials and quality of service as well as for the
acquisition of mineral properties. The Company’s marketing division competes with major oil companies and other
large industrial concerns that own or control significant refining and marketing facilities.  These major oil companies
may offer their products to others on more favorable terms than those available to the Company.  From time to time in
recent years, there have been supply imbalances for crude oil and natural gas in the marketplace.  This in turn has led
to significant fluctuations in prices for crude oil and natural gas. As a result, there is a high degree of uncertainty
regarding both the future market price for crude oil and natural gas and the available margin spread between wholesale
acquisition costs and sales realization.

Critical Accounting Policies and Use of Estimates

Fair Value Accounting

The Company enters into certain forward commodity contracts that are required to be recorded at fair value and such
contracts are recorded as either an asset or liability measured at its fair value.  Changes in fair value are recognized
immediately in earnings unless the derivatives qualify for, and the Company elects, cash flow hedge accounting.  The
Company had no contracts designated for hedge accounting during 2012, 2011 and 2010.

The Company utilizes a market approach to valuing its commodity contracts.  On a contract by contract, forward
month by forward month basis, the Company obtains observable market data for valuing its contracts that typically
have durations of less than 18 months.  As of December 31, 2012, all of the Company’s market value measurements
were based on either quoted prices in active markets (Level 1 inputs) or from inputs based on observable market data
(Level 2 inputs). See discussion under ‟Fair Value Measurements” in Note 1 to the Consolidated Financial Statements.

The Company’s fair value contracts give rise to market risk, which represents the potential loss that may result from a
change in the market value of a particular commitment.  The Company monitors and manages its exposure to market
risk to ensure compliance with the Company’s risk management policies.  Such policies are regularly assessed to
ensure their appropriateness given management’s objectives, strategies and current market conditions.

Trade Accounts

Accounts receivable and accounts payable typically represent the most significant assets and liabilities of the
Company.  Particularly within the Company’s energy marketing, oil and gas exploration, and production operations,
there is a high degree of interdependence with and reliance upon third parties (including transaction counterparties) to
provide adequate information for the proper recording of accounts receivable or payable. Substantially all such third
parties are larger firms providing the Company with the source documents for recording trade activity.  It is
commonplace for these entities to retroactively adjust or correct such documents. This typically requires the Company
to absorb, benefit from, or pass along such corrections to another third party.

Due to the volume of and complexity of transactions and the high degree of interdependence with third parties, this is
a difficult area to control and manage.  The Company manages this process by participating in a monthly settlement
process with each of its counterparties.  Ongoing account balances are monitored monthly and the Company attempts
to gain the cooperation of such counterparties to reconcile outstanding balances.  The Company also places great
emphasis on collecting cash balances due and paying only bonafide and properly supported claims.  In addition, the
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Company maintains and monitors its bad debt allowance.  Nevertheless a degree of risk remains due to the custom and
practices of the industry.
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Oil and Gas Reserve Estimate

The value of the capitalized cost of oil and natural gas exploration and production related assets are dependent on
underlying oil and natural gas reserve estimates.  Reserve estimates are based on many subjective factors.  The
accuracy of these estimates depends on the quantity and quality of geological data, production performance data,
reservoir engineering data, the pricing assumptions utilized as well as the skill and judgment of petroleum engineers in
interpreting such data.  The process of estimating reserves requires frequent revision (usually on an annual basis) as
additional information becomes available. Calculations of estimated future oil and natural gas revenues are also based
on estimates of the timing of oil and natural gas production, and there are no assurances that the actual timing of
production will conform to or approximate such estimates. Also, certain assumptions must be made with respect to
pricing.  The Company’s calculations assume prices will remain constant from the date of the engineer’s estimates,
except for changes reflected under natural gas sales contracts.  There can be no assurance that actual future prices will
not vary as industry conditions, governmental regulation, political conditions, economic conditions, weather
conditions, market uncertainty, and other factors, impact the market price for oil and natural gas.

The Company follows the successful efforts method of accounting, so only costs (including development dry hole
costs) associated with producing oil and natural gas wells are capitalized.  Estimated oil and natural gas reserve
quantities are the basis for the rate of amortization under the Company’s units of production method for depreciating,
depleting and amortizing oil and natural gas properties. Estimated oil and natural gas reserve values also provide the
standard for the Company’s periodic review of oil and natural gas properties for impairment.

Contingencies

From time to time as incident to its operations, the Company becomes involved in various accidents, lawsuits and/or
disputes.  Primarily as an operator of an extensive trucking fleet, the Company is a party to motor vehicle accidents,
worker compensation claims or other items of general liability as are typical for the industry.  In addition, the
Company has extensive operations that must comply with a wide variety of tax laws, environmental laws and labor
laws, among others.  Should an incident occur, management evaluates the claim based on its nature, the facts and
circumstances and the applicability of insurance coverage.  To the extent management believes that such event may
impact the financial condition of the Company, management will estimate the monetary value of the claim and make
appropriate accruals or disclosure as provided in the appropriate accounting literature guidelines.

Revenue Recognition

The Company’s crude oil, natural gas and refined products marketing customers are invoiced daily or monthly based
on contractually agreed upon terms.  Revenue is recognized in the month in which the physical product is delivered to
the customer.  Where required, the Company also recognizes fair value or mark-to-market gains and losses related to
its commodity activities. See discussion under Revenue Recognition policy in Note (1) to the Consolidated Financial
Statements.

Transportation segment customers are invoiced, and the related revenue is recognized as the service is provided.  Oil
and natural gas revenue from the Company’s interests in producing wells is recognized as title and physical possession
of the oil and natural gas passes to the purchaser.

Recent Accounting Pronouncements

In May 2011, the Financial Accounting Standards Board (‟FASB”) issued FASB Accounting Standards Update (ASU)
No. 2011-04, which further amends the Fair Value Measurements and Disclosures topic of the Accounting Standards
Codification.  Among other provisions, ASU 2011-04 expands and modifies certain principles and requirements for
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measuring fair value and disclosing fair value measurement information.  The Company adopted ASU 2011-04
effective January 1, 2012 and the adoption of ASU 2011-04 did not have a material impact on the Company’s
consolidated financial statements, but additional disclosures regarding fair value measurements resulted.
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In December 2011, the FASB issued ASU 2011-11.  This update requires additional disclosures about an entity’s right
of setoff and related arrangements associated with its financial and derivative instruments.  The ASU requires a
tabular presentation that reflects the gross, net and setoff amounts associated with such assets and liabilities among
other requirements.  The expanded disclosure requirements are effective for the annual reporting periods beginning on
January 1, 2013.  The Company’s adoption of ASU 2011-11 is not expected to result in significant additional
disclosures.

Management believes the impact of other recently issued standards and updates, which are not yet effective, will not
have a material impact on the Company’s consolidated financial position, results of operations, or cash flows upon
adoption.

Item 7A.  QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

The Company’s exposure to market risk includes potential adverse changes in interest rates and commodity prices.

Interest Rate Risk

The Company had no long-term debt outstanding at December 31, 2012 and 2011.  A hypothetical ten percent adverse
change in the floating rate would not have a material effect on the Company’s results of operations for the fiscal year
ended December 31, 2012.

Commodity Price Risk

The Company’s major market risk exposure is in the pricing applicable to its marketing and production of crude oil and
natural gas.  Realized pricing is primarily driven by the prevailing spot prices applicable to oil and gas.  Commodity
price risk in the Company’s marketing operations represents the potential loss that may result from a change in the
market value of an asset or a commitment.  From time to time, the Company enters into forward contracts to minimize
or hedge the impact of market fluctuations on its purchases of crude oil and natural gas. The Company may also enter
into price support contracts with certain customers to secure a floor price on the purchase of certain supply. In each
instance, the Company locks in a separate matching price support contract with a third party in order to minimize the
risk of these financial instruments.  Substantially all forward contracts fall within a six-month to eighteen-month term
with no contracts extending longer than two years in duration.

Certain forward contracts are recorded at fair value, depending on management’s assessments of numerous accounting
standards and positions that comply with generally accepted accounting principles in the United States. The fair value
of such contracts is reflected in the balance sheet as fair value assets and liabilities and any revaluation is recognized
on a net basis in the Company’s results of operations.  See discussion under ‟Fair Value Measurements” in Note 1 to the
Consolidated Financial Statements.

Historically, prices received for oil and natural gas sales have been volatile and unpredictable with price volatility
expected to continue.  From January 1, 2011 through December 31, 2012, natural gas price realizations ranged from a
monthly average low of $1.99 per mmbtu to a monthly average high of $4.48 per mmbtu.  Crude oil prices ranged
from a monthly average low of $86.05 per barrel to a monthly average high of $113.10 per barrel during the same
period. A hypothetical ten percent adverse change in average natural gas and crude oil prices, assuming no changes in
volume levels, would have reduced earnings by approximately $3,937,000 and $3,252,000 for the comparative years
ended December 31, 2012 and 2011, respectively.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Stockholders of

Adams Resources & Energy, Inc.

Houston, Texas

We have audited the accompanying consolidated balance sheets of Adams Resources & Energy, Inc. and subsidiaries
(the "Company") as of December 31, 2012 and 2011, and the related consolidated statements of operations,
shareholders' equity, and cash flows for each of the three years in the period ended December 31, 2012. These
financial statements are the responsibility of the Company'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. An audit includes examining, on a test basis,
evidence supporting the amounts and disclosures in the financial statements. An audit also includes assessing the
accounting principles used and significant estimates made by management, as well as evaluating the overall financial
statement presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, such consolidated financial statements present fairly, in all material respects, the financial position of
Adams Resources & Energy, Inc. and subsidiaries at December 31, 2012 and 2011, and the results of their operations
and their cash flows for each of the three years in the period ended December 31, 2012, in conformity with accounting
principles generally accepted in the United States of America.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States), the Company's internal control over financial reporting as of December 31, 2012, based on the criteria
established in Internal Control—Integrated Framework issued by the Committee of Sponsoring Organizations of the
Treadway Commission and our report dated March 15, 2013, expressed an unqualified opinion on the Company's
internal control over financial reporting.

/s/ Deloitte & Touche LLP

Houston, Texas

March 15, 2013
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ADAMS RESOURCES & ENERGY, INC. AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS

(In thousands)
December 31,

ASSETS 2012 2011
CURRENT ASSETS:
Cash and cash equivalents $47,239 $37,066
Accounts receivable, net of allowance for doubtful accounts of
$206 and $357, respectively 239,319 225,393
Inventories 28,222 18,464
Fair value contracts 418 2,064
Income tax receivable 1,199 480
Prepayments 8,092 10,651
Current assets of discontinued operations 67 10,847

Total current assets 324,556 304,965

PROPERTY AND EQUIPMENT:
Marketing 46,177 33,004
Transportation 59,101 54,359
Oil and gas (successful efforts method) 90,431 81,668
Other 1,406 2,772

197,115 171,803

Less – Accumulated depreciation, depletion and amortization (106,403 ) (102,946 )
90,712 68,857

OTHER ASSETS:
Deferred income tax asset 34 473
Cash deposits and other 4,199 4,167
Long-term assets of discontinued operations - 378

$419,501 $378,840
LIABILITIES AND SHAREHOLDERS’ EQUITY

CURRENT LIABILITIES:
Accounts payable $258,310 $243,615
Accounts payable – related party 42 58
Fair value contracts 412 681
Accrued and other liabilities 7,078 6,095
Current deferred income taxes 240 505
Current liabilities of discontinued operations - 5,140
Total current liabilities 266,082 256,094

LONG-TERM DEBT - -

OTHER LIABILITIES:
Asset retirement obligations 1,886 1,568
Deferred taxes and other liabilities 15,675 10,496

283,643 268,158
COMMITMENTS AND CONTINGENCIES (NOTE 6)
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SHAREHOLDERS’ EQUITY:
Preferred stock, $1.00 par value, 960,000 shares authorized,
none outstanding - -
Common stock, $.10 par value, 7,500,000 shares authorized,
4,217,596 issued and outstanding 422 422
Contributed capital 11,693 11,693
Retained earnings 123,743 98,567
Total shareholders’ equity 135,858 110,682

$419,501 $378,840

The accompanying notes are an integral part of these consolidated financial statements.
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ADAMS RESOURCES & ENERGY, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS

(In thousands, except per share data)

Years Ended December 31,
2012 2011 2010

REVENUES:
Marketing $3,297,827 $2,967,427 $2,015,893
Transportation 67,183 63,501 56,867
Oil and natural gas 15,954 14,060 11,021

3,380,964 3,044,988 2,083,781
COSTS AND EXPENSES:
Marketing 3,244,685 2,912,316 1,996,926
Transportation 51,009 51,068 45,956
Oil and natural gas operations 12,941 22,608 8,116
Oil and natural gas property sale (gain) (2,203 ) (2,923 ) -
General and administrative 9,769 9,713 9,044
Depreciation, depletion and amortization 20,714 15,885 11,314

3,336,915 3,008,667 2,071,356

Operating Earnings 44,049 36,321 12,425

Other Income (Expense):
Interest income 190 237 191
Interest expense (10 ) (8 ) (36 )

Earnings from continuing operations before income taxes 44,229 36,550 12,580

Income Tax (Provision) Benefit:
Current (11,319 ) (5,523 ) (371 )
Deferred (5,378 ) (7,584 ) (3,657 )

(16,697 ) (13,107 ) (4,028 )
Earnings from continuing operations 27,532 23,443 8,552
Earnings from discontinued operations net of tax
(provision) benefit of ($139), $276 and $(42), respectively 259 (512 ) 79

Net Earnings $27,791 $22,931 $8,631

EARNINGS PER SHARE:
From continuing operations 6.53 5.55 2.03
From discontinued operations .06 (.11 ) .02
Basic and diluted net earnings per share $6.59 $5.44 $2.05

 The accompanying notes are an integral part of these consolidated financial statements.
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ADAMS RESOURCES & ENERGY, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY

(In thousands)

Total
Common Contributed Retained Shareholders’

Stock Capital Earnings Equity

BALANCE, January 1, 2010 $422 $11,693 $71,686 $ 83,801
Net earnings - - 8,631 8,631
Dividends paid on common stock - - (2,277 ) (2,277 )
BALANCE, December 31, 2010 $422 $11,693 $78,040 $ 90,155
Net earnings - - 22,931 22,931
Dividends paid on common stock - - (2,404 ) (2,404 )
BALANCE, December 31, 2011 $422 $11,693 $98,567 $ 110,682
Net earnings - - 27,791 27,791
Dividends paid on common stock - - (2,615 ) (2,615 )
BALANCE, December 31, 2012 $422 $11,693 $123,743 $ 135,858

The accompanying notes are an integral part of these consolidated financial statements.
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ADAMS RESOURCES & ENERGY, INC. AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS

(In thousands)

Years Ended December 31,
2012 2011 2010

CASH PROVIDED BY OPERATIONS:
Net earnings $27,791 $22,931 $8,631
Adjustments to reconcile net earnings to net cash
from operating activities-
Depreciation, depletion and amortization 20,714 16,260 11,817
Property sale (gains) losses (6,298 ) (4,394 ) 94
Dry hole costs incurred 43 1,212 1,894
Impairment of oil and natural gas properties 5,555 14,749 2,224
Provision for doubtful accounts (51 ) 1,141 29
Deferred income taxes 5,378 7,308 3,699
Net change in fair value contracts 1,377 (97 ) (1,036 )
Decrease (increase) in accounts receivable (4,820 ) (45,487 ) (34,257 )
Decrease (increase) in inventories (9,579 ) (5,598 ) 669
Decrease (increase) in income tax receivable (719 ) 1,836 (145 )
Decrease (increase) in prepayments 2,559 (2,547 ) 2,700
Increase (decrease) in accounts payable 10,474 47,662 40,521
Increase (decrease) in accrued and other liabilities 1,227 1,378 (406 )
Other changes, net 843 (539 ) 494
Net cash provided by operating activities 54,494 55,815 36,928

INVESTING ACTIVITIES:
Property and equipment additions (51,012 ) (53,276 ) (22,421 )
Insurance and state collateral (deposits) refunds (582 ) (495 ) (151 )
Proceeds from property sales 6,342 8,394 147
Proceeds from the sale of discontinued operations 3,546 - -
Redemption of short-term investments - 11,098 -
Investment in short-term investments - (11,098 ) -
Net cash (used in) investing activities (41,706 ) (45,377 ) (22,425 )

FINANCING ACTIVITIES:
Dividend payments (2,615 ) (2,404 ) (2,277 )
Net cash (used in) financing activities (2,615 ) (2,404 ) (2,277 )

Increase (decrease) in cash and cash equivalents 10,173 8,034 12,226

Cash and cash equivalents at beginning of year 37,066 29,032 16,806

Cash and cash equivalents at end of year $47,239 $37,066 $29,032

The accompanying notes are an integral part of these consolidated financial statements.
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ADAMS RESOURCES & ENERGY, INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

(1)  Summary of Significant Accounting Policies

Principles of Consolidation

The accompanying consolidated financial statements include the accounts of Adams Resources & Energy, Inc., a
Delaware corporation, and its wholly owned subsidiaries (the ‟Company”) after elimination of all  intercompany
accounts and transactions.  The impact on the accompanying financial statements of events occurring after December
31, 2012 were evaluated through the date of issuance of these financial statements.

Nature of Operations

The Company is engaged in the business of crude oil and natural gas marketing, as well as tank truck transportation of
liquid chemicals, and oil and gas exploration and production.  Its primary area of operation is within a 1,000 mile
radius of Houston, Texas.

Cash and Cash Equivalents

Cash and cash equivalents include any Treasury bill, commercial paper, money market fund or federal funds with
maturity of 90 days or less.  Depending on cash availability and market conditions, investments in corporate and
municipal bonds, which are classified as investments in marketable securities, may also be made from time to
time.  Cash and cash equivalents are maintained with major financial institutions and such deposits may exceed the
amount of federally backed insurance provided.  While the Company regularly monitors the financial stability of such
institutions, cash and cash equivalents ultimately remain at risk subject to the financial viability of such institutions.

Marketable Securities

From time to time, the Company may invest in marketable securities consisting of investment grade corporate bonds
traded in liquid markets.  Such bonds are held for the purpose of investing in liquid funds and are not generally
intended to be retained on a long term basis.  Marketable securities are initially recognized at acquisition costs
inclusive of transaction costs and are classified as trading securities.  In subsequent periods, marketable securities are
valued at fair value.  Changes in these fair values are recognized as gains or losses in the accompanying statement of
operations under the caption ‟Costs and Expenses – Marketing”.  Interest on marketable securities is recognized directly
in the statement of operations during the period earned.

Allowance for Doubtful Accounts

Accounts receivable result from sales of crude oil, natural gas and refined products as well as from trucking
services.  Marketing business wholesale level sales of crude oil and natural gas comprise in excess of 90 percent of
accounts receivable and under industry practices, such items are ‟settled” and paid in cash within 25 days of the month
following the transaction date.  For such receivables, an allowance for doubtful accounts is determined based on
specific account identification.  The balance of accounts receivable results primarily from sales of trucking
services.  For this component of receivables, the allowance for doubtful accounts is determined based on a review of
specific accounts combined with a review of the general status of the aging of all accounts.
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Inventories

Inventory consists of crude oil held in storage tanks and at third-party pipelines as part of the Company’s crude oil
marketing operations.  Crude oil inventory is carried at the lower of average cost or market.

Prepayments

The components of prepayments and other are as follows (in thousands):

December 31,
2012 2011

Cash collateral deposits for commodity purchases $5,000 $6,521
Insurance premiums 1,872 2,033
Commodity imbalances and futures 353 1,452
Rents, license and other 867 645

$8,092 $10,651

Property and Equipment

Expenditures for major renewals and betterments are capitalized, and expenditures for maintenance and repairs are
expensed as incurred.  Interest costs incurred in connection with major capital expenditures are capitalized and
amortized over the lives of the related assets. When properties are retired or sold, the related cost and accumulated
depreciation, depletion and amortization is removed from the accounts and any gain or loss is reflected in earnings.

Oil and gas exploration and development expenditures are accounted for in accordance with the successful efforts
method of accounting.  Direct costs of acquiring developed or undeveloped leasehold acreage, including lease bonus,
brokerage and other fees, are capitalized. Exploratory drilling costs are initially capitalized until the properties are
evaluated and determined to be either productive or nonproductive.  Such evaluations are made on a quarterly
basis.  If an exploratory well is determined to be nonproductive, the costs of drilling the well are charged to expense.
Costs incurred to drill and complete development wells, including dry holes, are capitalized.  As of December 31,
2012, the Company had no unevaluated or suspended exploratory drilling costs.

Depreciation, depletion and amortization of the cost of proved oil and gas properties is calculated using the
unit-of-production method.  The reserve base used to calculate depreciation, depletion and amortization for leasehold
acquisition costs and the cost to acquire proved properties is the sum of proved developed reserves and proved
undeveloped reserves.  For lease and well equipment, development costs and successful exploration drilling costs, the
reserve base includes only proved developed reserves.  All other property and equipment is depreciated using the
straight-line method over the estimated average useful lives of three to twenty years.

The Company reviews its long-lived assets for impairment whenever undiscounted cash flow models indicate that the
carrying value of such assets may not be recoverable.  Any impairment recognized is permanent and may not be
restored.  Producing oil and gas properties are reviewed on a field-by-field basis.  The fair value of each oil and gas
property is estimated based on an internal discounted cash flow model.  Cash flows are developed based on estimated
future production and prices and then discounted using a market based rate of return consistent with that used by the
Company in evaluating cash flows for other assets of a similar nature.  For the years ended December 31, 2012, 2011
and 2010, there were $4,699,000, $7,105,000 and $946,000, respectively, of impairment provisions on producing oil
and gas properties.
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Fair value measurements for producing oil and gas properties that were subject to fair value impairment for the years
ended December 31, 2012 and 2011 summarized as follows (in thousands):

Producing Properties
Subject to Fair

Value Impairment
2012 2011

Net book value at January 1 $11,073 $8,704
Property additions 13,083 16,465
Depletion taken (6,371 ) (6,633 )
Impairment valuation loss (4,699 ) (7,105 )
Net book at December 31 $13,086 $11,431

Fair value measurements for producing oil and gas properties are based on Level 3 – Significant Unobservable Inputs –
(see “Fair Value Measurements” below).

On a quarterly basis, management evaluates the carrying value of non-producing oil and gas leasehold properties and
may deem them impaired based on remaining lease term, area drilling activity and the Company’s plans for the
property.  This fair value measure depends highly on management’s assessment of the likelihood of continued
exploration efforts in a given area and, as such, data inputs are categorized as ‟unobservable or Level 3”
inputs.  Importantly, this fair value measure only applies to the write-down of capitalized costs and will never result in
an increase to reported earnings.  Accordingly, impairment provisions on non-producing properties totaling $856,000,
$7,644,000 and $1,277,000 were recorded for the years ending December 31, 2012, 2011 and 2010,
respectively.  Capitalized costs for non-producing oil and gas leasehold interests currently represent approximately
four percent of total oil and gas property costs and are categorized as follows (in thousands):

December
31,

December
31,

2012 2011

South Texas Project acreage $3,263 $2,212
West Texas Project 180 288
Napoleonville Louisiana acreage 323 320
Other acreage areas 329 475

Total Non-producing Leasehold Costs $4,095 $3,295

The South Texas, West Texas and Napoleonville acreage areas have active or scheduled drilling operations underway
and holding the underlying acreage is essential to the ongoing exploration effort.  The ‟Other Acreage Areas” category
consists of smaller onshore interests dispersed over a wide geographical area.  Since the Company is generally not the
operator of its oil and gas property interests, it does not maintain underlying detail acreage data and is dependent on
the operator when determining which specific acreage will ultimately be drilled.  The capitalized cost detail on a
property-by-property basis is reviewed by management and deemed impaired, if development is not anticipated prior
to lease expiration.  Onshore leasehold periods are normally three years and may contain renewal options.  Capitalized
cost activity on the ‟Other Acreage Areas” was as follows (in thousands):

Leasehold
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Costs
Balance December 31, 2011 $475
Property additions 810
Property sale (100 )
Impairments (856 )

Balance December 31, 2012 $329
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During 2012, the Company sold half of its interest in certain non-producing Kansas oil and gas properties.  Proceeds
from the sale totaled $578,000 and the Company recorded a $475,000 pre-tax gain from this sale.  Also during 2012,
the Company sold its interest in two oil and gas producing property units for total proceeds of $3,049,000.  The
Company realized a $1,728,000 pre-tax gain from these two sales.  In January 2011, the Company completed the sale
of its interest in certain producing oil and gas properties located in the on-shore Gulf Coast region of Texas.  Proceeds
from the 2011 sale totaled $6.2 million and the pre-tax gain totaled $2,708,000.  Also during 2011, the Company sold
a portion of its interest in certain non-producing oil and gas properties located in West Texas for $329,000 with a
$125,000 pre-tax gain from this transaction.

During 2012 and 2011, the Company sold certain used trucks and equipment from its transportation segment and
recorded pre-tax gains totaling $2,617,000 and $1,024,000, respectively.  There were no transportation equipment
sales during 2010.

Cash Deposits and Other Assets

The Company has established certain deposits to support participation in its liability insurance program and remittance
of state crude oil severance taxes and other state collateral deposits.  Insurance collateral deposits are invested at the
discretion of the Company’s insurance carrier and such investments primarily consist of intermediate term federal
government bonds and bonds backed by federal agencies.  Components of cash deposits and other assets are as
follows (in thousands):

December 31,
2012 2011

Insurance collateral deposits $3,413 $3,331
State collateral deposits 170 168
Materials and supplies 616 668

$4,199 $4,167

Revenue Recognition

Commodity purchase and sale contracts utilized by the Company’s marketing businesses qualify as derivative
instruments.  Further, all natural gas contracts, as well as certain specifically identified crude oil  contracts, are
designated as trading activities.  From the time of contract origination, such trading activity contracts are
marked-to-market and recorded on a net revenue basis in the accompanying financial statements.

Most all crude oil purchase and sale contracts qualify and are designated as non-trading activities and the Company
considers such contracts as normal purchases and sales activity.  For normal purchases and sales the Company’s
customers are invoiced monthly based upon contractually agreed upon terms with revenue recognized in the month in
which the physical product is delivered to the customer.  Such sales are recorded gross in the financial statements
because the Company takes title, has risk of loss for the products, is the primary obligor for the purchase, establishes
the sale price independently with a third party, and maintains credit risk associated with the sale of the product.

Certain crude oil contracts may be with a single counterparty to provide for similar quantities of crude oil to be bought
and sold at different locations.  These contracts are entered into for a variety of reasons, including effecting the
transportation of the commodity, to minimize credit exposure, and/or to meet the competitive demands of the
customer.  Such buy/sell arrangements are reflected on a net revenue basis in the accompanying financial
statements.  Reporting such crude oil contracts on a gross revenue basis would increase the Company’s reported
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revenues by $1,381,352,000, $1,812,561,000 and $1,415,844,000 for the years ended December 31, 2012, 2011 and
2010, respectively.

Transportation segment customers are invoiced, and the related revenue is recognized, as the service is provided. Oil
and gas revenue from the Company’s interests in producing wells is recognized as title and physical possession of the
oil and gas passes to the purchaser.
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Letter of Credit Facility

The Company maintains a Credit and Security Agreement with Wells Fargo Bank to provide a $60 million stand-by
letter of credit facility that is used to support the Company’s crude oil and natural gas purchases within the marketing
segment.  This facility is collateralized by the eligible accounts receivable within those operations and certain
marketing and transportation equipment.  Stand-by letters of credit issued totaled $21.9 million and $38.9 million as
of December 31, 2012 and 2011, respectively.  The issued stand-by letters of credit are cancelled as the underlying
purchase obligations are satisfied by cash payment when due.  The letter of credit facility places certain restrictions on
the Company’s Gulfmark Energy, Inc. and Adams Resources Marketing, Ltd. subsidiaries.  Such restrictions included
the maintenance of a combined 1.1 to 1.0 current ratio and the maintenance of positive net earnings excluding
inventory valuation changes, as defined, among other restrictions.  The Company is currently in compliance with all
such financial covenants.

Statement of Cash Flows

Interest paid totaled $10,000, $8,000 and $36,000 during the years ended December 31, 2012, 2011 and 2010,
respectively.  Income taxes paid during these same periods totaled $12,650,000, $5,597,000, and $532,000,
respectively.  In addition, State and Federal income tax refunds totaled $10,000 and $2,743,000 in 2012 and 2011,
respectively.  There were no tax refunds during 2010.  Non-cash investing activities for property and equipment items
included in accounts payable as of period end were $2,419,000, $4,070,000 and $2,868,000 as of December 31, 2012,
2011 and 2010, respectively.  There were no significant non-cash financing activities in any of the periods reported.

Earnings per Share

Earnings per share are based on the weighted average number of shares of common stock and potentially dilutive
common stock shares outstanding during the period. The weighted average number of shares outstanding was
4,217,596 for 2012, 2011 and 2010.  There were no potentially dilutive securities during those periods.

Share-Based Payments

During the periods presented herein, the Company had no stock-based employee compensation plans, nor any other
share-based payment arrangements.

Use of Estimates

The preparation of financial statements in conformity with accounting principles generally accepted in the United
States requires management to make estimates and assumptions that affect the reported amounts of assets and
liabilities at the date of the financial statements and the reported amounts of revenues and expenses during the
reporting period.  Actual results could differ from those estimates. Examples of significant estimates used in the
accompanying consolidated financial statements include the oil and gas reserve volumes that form the foundation for
calculating depreciation, depletion and amortization and estimating cash flows to assess impairment triggers and
estimated values associated with oil and gas properties.  Other examples include revenue accruals, the provision for
bad debts, insurance related accruals, income tax permanent and timing differences, contingencies, and valuation of
fair value contracts.

Income Taxes
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Income taxes are accounted for using the asset and liability method.  Under this approach, deferred tax assets and
liabilities are recognized based on anticipated future tax consequences attributable to differences between financial
statement carrying amounts of assets and liabilities and their respective tax basis (see Note 2).
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Use of Derivative Instruments

The Company’s marketing segment is involved in the purchase and sale of crude oil and natural gas.  The Company
seeks to make a profit by procuring these commodities as they are produced and then delivering these materials to end
users or the intermediate use marketplace.  As is typical for the industry, such transactions are made pursuant to the
terms of forward month commodity purchase and/or sale contracts.  Certain of these  contracts meet the definition of a
derivative instrument and therefore, the Company accounts for such contracts at fair value, unless the normal purchase
and sale exception is applicable.  Such underlying contracts are standard for the industry and are the governing
document for the Company’s crude oil and natural gas wholesale distribution businesses.  The accounting methodology
utilized by the Company for its commodity contracts is further discussed below under the caption ‟Fair Value
Measurements”.

None of the Company’s derivative instruments have been designated as hedging instruments and the estimated fair
value of forward month commodity contracts (derivatives) is reflected in the accompanying Consolidated Balance
Sheet as of December 31, 2012 as follows (in thousands):

Balance Sheet Location and Amount
Current Other Current Other
Assets Assets Liabilities Liabilities

Asset Derivatives
- Fair Value Commodity
Contracts at Gross Valuation $688 $- $- $-
Liability Derivatives
- Fair Value Commodity
Contracts at Gross Valuation - - 682 -
Less Counterparty Offsets (270 ) - (270 ) -
As Reported Fair Value Contracts $418 $- $412 $-

As of December 31, 2012, twenty-four commodity purchase and sales contracts comprise all of the Company’s
derivative valuations.  Such contracts encompass the purchase and sale of approximately 900 barrels of crude oil per
day and 172,000 mmbtu of natural gas per day during January 2013 with crude oil volumes continuing at the rate of
200 barrels per day through June 2013 together with natural gas volumes of 1,000 mmbtu and 41,000 mmbtu per day
in February 2013 and March 2013, respectively.

Forward month commodity contracts (derivatives) are reflected in the accompanying Consolidated Balance Sheet as
of December 31, 2011 as follows (in thousands):

Balance Sheet Location and Amount
Current Other Current Other
Assets Assets Liabilities Liabilities

Asset Derivatives
- Fair Value Commodity
Contracts at Gross Valuation $3,500 $- $- $-
Liability Derivatives
- Fair Value Commodity
Contracts at Gross Valuation - - 2,117 -
Less Counterparty Offsets (1,436 ) - (1,436 ) -
As Reported Fair Value Contracts $2,064 $- $681 $-
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As of December 31, 2011, thirteen commodity purchase and sales contracts comprised substantially all of the
Company’s derivative valuations.  Such contracts encompassed the purchase and sale of approximately 2,800, 6,100,
5,800, 5,700 and 1,800 barrels of crude oil per day in each of January, February, March, April and May 2012,
respectively, and continuing at 1,800 barrels per day for June 2012 through December 2012.
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The Company only enters into commodity contracts with creditworthy counterparties or obtains collateral support for
such activities.  As of December 31, 2012 and 2011, the Company was not holding nor had it posted any collateral to
support its forward month fair value derivative activity. The Company is not subject to any credit-risk related trigger
events.

Forward month commodity contracts (derivatives) are reflected in the accompanying Consolidated Statement of
Operations for the years ended December 31, 2012, 2011 and 2010 as follows (in thousands):

Gain (Loss)
Location 2012 2011 2010

Revenues – marketing $ (1,377 ) $ 97 $ 1,036

 Fair Value Measurements

The carrying amount reported in the balance sheet for cash and cash equivalents, accounts receivable and accounts
payable approximates fair value because of the immediate or short-term maturity of these financial
instruments.  Marketable securities are recorded at fair value based on market quotations from actively traded liquid
markets.

Fair value contracts consist of derivative financial instruments and are recorded as either an asset or liability measured
at fair value.  Changes in fair value are recognized immediately in earnings unless the derivatives qualify for, and the
Company elects, cash flow hedge accounting.  The Company had no contracts designated for hedge accounting during
any reporting periods.

Fair value estimates are based on assumptions that market participants would use when pricing an asset or liability and
the Company uses a fair value hierarchy of three levels that prioritizes the information used to develop those
assumptions.  Currently, for all items presented herein, the Company utilizes a market approach to valuing its
contracts.  On a contract by contract, forward month by forward month basis, the Company obtains observable market
data for valuing its contracts.  The fair value hierarchy gives the highest priority to quoted prices in active markets and
the lowest priority to unobservable data.  The fair value hierarchy is summarized as follows:

Level 1 – quoted prices in active markets for identical assets or liabilities that may be accessed at the measurement
date.  Active markets are those in which transactions for the asset or liability occur in sufficient frequency and
volume to provide pricing information on an ongoing basis.  For Level 1 valuation of marketable securities, the
Company utilizes market quotations provided by its primary financial institution and for the valuations of derivative
financial instruments, the Company utilizes the New York Mercantile Exchange ‟NYMEX” for such valuations.

Level 2 – (a) quoted prices for similar assets or liabilities in active markets, (b) quoted prices for identical assets or
liabilities but in markets that are not actively traded or in which little information is released to the public, (c)
observable inputs other than quoted prices, and (d) inputs derived from observable market data.  Source data for
Level 2 inputs include information provided by the NYMEX, the Intercontinental Exchange ‟ICE”, published price
data and indices, third party price survey data and broker provided forward price statistics.

Level 3 – Unobservable market data inputs for assets or liabilities.
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As of December 31, 2012, the Company’s fair value assets and liabilities are summarized and categorized as follows
(in thousands):

Market Data Inputs
Gross

Level 1
Gross

Level 2
Gross Level

3 Counterparty
Quoted
Prices Observable Unobservable Offsets Total

Derivatives
- Current assets $299 $389 $ - $ (270 ) $418
- Current liabilities - (682 ) - 270 (412 )
Net Value $299 $(293 ) $ - $ - $6

As of December 31, 2011, the Company’s fair value assets and liabilities are summarized and categorized as follows
(in thousands):

Market Data Inputs
Gross

Level 1
Gross

Level 2
Gross Level

3 Counterparty
Quoted
Prices Observable Unobservable Offsets Total

Derivatives
- Current assets $1,455 $2,045 $ - $ (1,436 ) $2,064
- Current liabilities (675 ) (1,442 ) - 1,436 (681 )
Net Value $780 $603 $ - $ - $1,383

When determining fair value measurements, the Company makes credit valuation adjustments to reflect both its own
nonperformance risk and its counterparty’s nonperformance risk.  When adjusting the fair value of derivative contracts
for the effect of nonperformance risk, the impact of netting and applicable credit enhancements, such as collateral
postings, thresholds, and guarantees are considered.  Credit valuation adjustments utilize Level 3 inputs, such as credit
scores to evaluate the likelihood of default by the Company or its counterparties.  As of December 31, 2012 and 2011,
credit valuation adjustments were not significant to the overall valuation of the Company’s fair value contracts.  As a
result, fair value assets and liabilities are included in their entirety in the fair value hierarchy.

The following table illustrates the factors impacting the change in the net value of the Company’s fair value contracts
for the year ended December 31, 2012 (in thousands):

Level 1 Level 2
Quoted
Prices Observable Total

Net Fair Value January 1, $780 $603 $1,383
- Net realized (gains) losses (780 ) (603 ) (1,383 )
- Net unrealized gains (losses) 299 (293 ) 6
Net Fair Value December 31, $299 $(293 ) $6

The following table illustrates the factors impacting the change in the net value of the Company’s fair value contracts
for the year ended December 31, 2011 (in thousands):
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Level 1 Level 2
Quoted
Prices Observable Total

Net Fair Value January 1, $(118 ) $1,404 $1,286
- Net realized (gains) losses 118 (1,404 ) (1,286 )
- Net unrealized gains (losses) 780 603 1,383
Net Fair Value December 31, $780 $603 $1,383
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Asset Retirement Obligations

The Company records a liability for the estimated retirement costs associated with certain tangible long-lived
assets.  The estimated fair value of asset retirement obligations are recorded in the period in which they are incurred
and the corresponding cost capitalized by increasing the carrying amount of the related long-lived asset. The liability
is accreted to its then present value each period, and the capitalized cost is depreciated over the useful life or the units
of production associated with the related asset. If the liability is settled for an amount other than the recorded amount,
a gain or loss is recognized.  A summary of the Company’s asset retirement obligations is presented as follows (in
thousands):

2012 2011
Balance on January 1, $1,568 $1,390
-Liabilities incurred 358 164
-Accretion of discount 63 82
-Liabilities settled (103 ) (68 )
-Revisions to estimates - -
Balance on December 31, $1,886 $1,568

In addition to an accrual for asset retirement obligations, the Company maintains $75,000 in escrow cash, which is
legally restricted for the potential purpose of settling asset retirement costs in accordance with certain state
regulations.  Such cash deposits are included in other assets in the accompanying balance sheet.

Recent Accounts Pronouncement

In May 2011, the Financial Accounting Standards Board (‟FASB”) issued FASB Accounting Standards Update (ASU)
No. 2011-04, which further amends the Fair Value Measurements and Disclosures topic of the Accounting Standards
Codification.  Among other provisions, ASU 2011-04 expands and modifies certain principles and requirements for
measuring fair value and disclosing fair value measurement information.  The Company adopted ASU 2011-04
effective January 1, 2012 and the adoption of ASU 2011-04 did not have a material impact on the Company’s
consolidated financial statements, but additional disclosures regarding fair value measurements resulted.

In December 2011, the FASB issued ASU 2011-11.  This update requires additional disclosures about an entity’s right
of setoff and related arrangements associated with its financial and derivative instruments.  The ASU requires a
tabular presentation that reflects the gross, net and setoff amounts associated with such assets and liabilities among
other requirements.  The expanded disclosure requirements are effective for the annual reporting periods beginning on
January 1, 2013.  The Company’s adoption of ASU 2011-11 is not expected to result in significant additional
disclosures.

Management believes the impact of other recently issued standards and updates, which are not yet effective, will not
have a material impact on the Company’s consolidated financial position, results of operations or cash flows upon
adoption.

(2)  Income Taxes

The following table shows the components of the Company’s income tax (provision) benefit (in thousands):
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Years ended December 31,
2012 2011 2010

Current:
Federal $(10,282 ) $(4,336 ) $350
State (1,176 ) (1,187 ) (721 )

(11,458 ) (5,523 ) (371 )
Deferred:
Federal (4,940 ) (7,407 ) (3,688 )
State (438 ) 99 (11 )

(5,378 ) (7,308 ) (3,699 )

$(16,836 ) $(12,831 ) $(4,070 )

The following table summarizes the components of the income tax (provision) benefit (in thousands):

Years ended December 31,
2012 2011 2010

From continuing operations $(16,697 ) $(13,107 ) $(4,028 )
From discontinued operations (139 ) 276 (42 )

$(16,836 ) $(12,831 ) $(4,070 )

Taxes computed at the corporate federal income tax rate reconcile to the reported income tax (provision) as follows (in
thousands):

Years ended December 31,
2012 2011 2010

Statutory federal income tax (provision) benefit $(15,619 ) $(12,517 ) $(4,445 )
State income tax (provision) benefit (1,049 ) (707 ) (476 )
Federal statutory depletion 36 393 534
Foreign investment write-off - - 201
Other (204 ) - 116

$(16,836 ) $(12,831 ) $(4,070 )

Deferred income taxes reflect the net difference between the financial statement carrying amounts and the underlying
income tax basis in such items.  The components of the federal deferred tax asset (liability) are as follows (in
thousands):

Years Ended December
31,

2012 2011
Current deferred tax asset (liability)
Allowance for doubtful accounts $581 $772
Prepaid insurance (815 ) (793 )
Fair value contracts (6 ) (484 )

Net current deferred liability (240 ) (505 )

Long-term deferred tax asset (liability)
Property (15,957 ) (10,579 )
Uniform capitalization 552 471

Edgar Filing: PORTUGAL TELECOM SGPS SA - Form 6-K

51



Other (221 ) 160
Net long-term deferred tax  liability (15,626 ) (9,948 )

Net deferred tax liability $(15,866 ) $(10,453 )
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Financial statement recognition and measurement of positions taken, or expected to be taken, by an entity in its
income tax returns must consider the uncertainty and judgment involved in the determination and filing of income
taxes.  Tax positions taken in an income tax return that are recognized in the financial statements must satisfy a
more-likely-than-not recognition threshold, assuming that the tax position will be examined by taxing authorities with
full knowledge of all relevant information.  The Company has no significant unrecognized tax benefits.  Interest and
penalties associated with income tax liabilities are classified as income tax expense.

The earliest tax years remaining open for audit for Federal and major states of operations are as follows:

Earliest Open
Tax Year

Federal                2009
Texas                2008
Louisiana                2009
Michigan                2009

(3)  Concentration of Credit Risk

Credit risk represents the amount of loss the Company would absorb if its customers failed to perform pursuant to
contractual terms.  Management of credit risk involves a number of considerations, such as the financial profile of the
customer, the value of collateral held, if any, specific terms and duration of the contractual agreement, and the
customer’s sensitivity to economic developments.  The Company has established various procedures to manage credit
exposure, including initial credit approval, credit limits, and rights of offset.  Letters of credit and guarantees are also
utilized to limit credit risk. Accounts receivable associated with crude oil and natural gas marketing activities
comprise approximately 95 percent of the Company’s total receivables and industry practice requires payment for such
sales to occur within 25 days of the end of the month following a transaction.  The Company’s customer makeup,
credit policies and the relatively short duration of receivables mitigate the uncertainty typically associated with
receivables management.

The Company’s largest customers consist of large multinational integrated oil companies and utilities.  In addition, the
Company transacts business with independent oil producers, major chemical concerns, crude oil and natural gas
trading companies and a variety of commercial energy users.  Within this group of customers, the Company generally
derives approximately 50 percent of its revenues from two to three large crude oil refining concerns.  While the
Company has ongoing established relationships with certain domestic refiners of crude oil, alternative markets are
readily available since the Company supplies less than one percent of U. S. domestic refiner demand.  As a fungible
commodity delivered to major Gulf Coast supply points, the Company’s crude oil sales can be readily delivered to
alternative end markets.  Management believes that a loss of any of those customers where the Company currently
derives more than 10 percent of its revenues would not have a material adverse effect on the Company’s operations.

The Company had accounts receivable from three customers that comprised 22.1 percent, 21.4 percent and 11.4
percent, respectively of total accounts receivables at December 31, 2012.  Three customers comprised 20.2 percent,
17.9 percent and 16.8 percent, respectively, of total revenues during 2012.  The Company had accounts receivable
from two customers that comprised 24.5 percent and 21.5 percent, respectively, of total accounts receivable at
December 31, 2011.  Four customers comprised 18.2 percent, 15.4 percent, 13.4 percent, and 11.3 percent,
respectively, of total revenues during 2011.  The Company had accounts receivable from four customers that
comprised 22.4 percent, 16.2 percent, 13.7 percent and 10.6 percent, respectively, of total accounts receivable at
December 31, 2010.  Five customers comprised 35.8 percent, 20.2 percent, 17.9 percent, 13 percent and 11 percent,
respectively, of total revenues during 2010.

Edgar Filing: PORTUGAL TELECOM SGPS SA - Form 6-K

53



An allowance for doubtful accounts is provided where appropriate and accounts receivable presented herein are net of
allowances for doubtful accounts of $206,000 and $357,000 at December 31, 2012 and 2011, respectively.  As
reflected in the table below, during 2011 the Company’s provision for bad debt was elevated as a result of deteriorating
collectability primarily attributable to diesel fuel sales to the construction industry.
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An analysis of the changes in the allowance for doubtful accounts is presented as follows (in thousands):

2012 2011 2010
Balance, beginning of year $357 $180 $347
Provisions for bad debts - 276 28
Less:  Write-offs and recoveries (151 ) (99 ) (195 )
Balance, end of year $206 $357 $180

(4)  Employee Benefits

The Company maintains a 401(k) savings plan for the benefit of its employees.  The Company’s contributory expenses
for the plan were $645,000, $597,000 and $565,000 in 2012, 2011 and 2010, respectively. No other pension or
retirement plans are maintained by the Company.

(5)  Transactions with Affiliates

Mr. K. S. Adams, Jr., Chairman and certain of his family partnerships and affiliates have participated as working
interest owners with the Company’s subsidiary, Adams Resources Exploration Corporation.  Mr. Adams and such
affiliates participate on terms similar to those afforded other non-affiliated working interest owners. In recent years,
such related party transactions generally result after the Company has first identified oil and gas prospects of
interest.  Typically the available dollar commitment to participate in such transactions is greater than the amount
management is comfortable putting at risk.  In such event, the Company first determines the percentage of the
transaction it wants to obtain, which allows a related party to participate in the investment to the extent there is excess
available.  In those instances where there was no excess availability there has been no related party
participation.  Similarly, related parties are not required to participate, nor is the Company obligated to offer any such
participation to a related or other party.  When such related party transactions occur, they are individually reviewed
and approved by the Audit Committee comprised of the independent directors on the Company’s Board of
Directors.  During 2012 and 2011, the Company’s investment commitments totaled approximately $22.7 million and
$24.6 million, respectively, in those oil and gas projects where a related party was also participating in such
investments.  As of December 31, 2012 and 2011, the Company owed a combined net total of $42,000 and $58,000,
respectively, to these related parties.  In connection with the operation of certain oil and gas properties, the Company
also charges such related parties for administrative overhead primarily as prescribed by the Council of Petroleum
Accountants Society Bulletin 5. Such overhead recoveries totaled $152,000, $145,000 and $160,000 for the years
ended December 31, 2012, 2011, and 2010, respectively.

The Company also enters into certain transactions in the normal course of business with other affiliated entities
including direct cost reimbursement for shared phone and secretarial services.  For the years ended December 31,
2012, 2011 and 2010, the affiliated entities charged the Company $64,000, $42,000 and $43,000, respectively, of
expense reimbursement and the Company charged the affiliates $98,000, $118,000 and $117,000, respectively, for
such expense reimbursements. In January 2012, the company relocated its primary office lease space to a building
operated by an affiliated entity.  Estimated annual rental expense, including pro-rata building operating expense are
$480,000 per year under a seven year lease term.  The lease rental rate was determined by an independent
appraisal.  Rental expense paid to the related party for 2012 totaled $442,000.

(6)  Commitments and Contingencies

The Company maintains certain operating lease arrangements with independent truck owner-operators for use of their
equipment and driver services on a month-to-month basis. In addition, the Company has entered into certain lease and
terminal access contracts in order to provide tank storage and dock access for its crude oil marketing business.  All
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operating lease commitments qualify for off-balance sheet treatment.  Such contracts require certain minimum
monthly payments for the term of the contracts.  Rental expense for the years ended December 31, 2012, 2011, and
2010 was $8,110,000, $7,621,000 and $5,870,000, respectively.  At December 31, 2012, commitments under
long-term non-cancelable operating leases and terminal arrangements for the next five years and thereafter are payable
as follows:   2013 - $3,404,000; 2014 - $1,718,000; 2015 - $1,450,000; 2016 - $1,431,000; 2017 $1,210,000; and
$724,000 thereafter.
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Under the Company’s automobile and workers’ compensation insurance policies, the Company can either receive a
return of premium paid or be assessed for additional premiums up to pre-established limits. Additionally  in certain
instances the risk of insured losses is shared with a group of similarly situated entities.  The Company has
appropriately recognized estimated expenses and liabilities related to these policies for losses incurred but not reported
to the Company or its insurance carrier of $1,545,000 and $1,285,000 as of December 31, 2012 and 2011,
respectively.

Effective January 1, 2012, the Company began a self-insurance program for managing employee medical claims.  On
a monthly basis, the Company establishes a liability for expected claims incurred.  As claims are paid, the liability is
relieved.  As of December 31, 2012, accrued medical claims totaled $506,000 and the Company has purchased third
party insurance stop-loss coverage for annual individual medical claims exceeding $100,000.  In addition, the
Company maintains $1 million of umbrella insurance coverage for aggregate medical claims exceeding approximately
$4.5 million for the calendar year 2012 and $2 million of umbrella coverage for 2013.

From time to time as incidental to its operations, the Company may become involved in various lawsuits and/or
disputes.  Primarily as an operator of an extensive trucking fleet, the Company is a party to motor vehicle accidents,
worker compensation claims and other items of general liability as would be typical for the industry. Management of
the Company is presently unaware of any claims against the Company that are either outside the scope of insurance
coverage, or that may exceed the level of insurance coverage and, therefore could potentially represent a material
adverse effect on the Company’s financial position or results of operations.

(7)  Guarantees

Pursuant to arranging operating lease financing for certain tank trailers, individual subsidiaries of the Company may
guarantee the lessor a minimum residual equipment sales value upon the expiration of a lease and sale of the
underlying equipment.  The Company believes performance under these guarantees to be remote.  Aggregate
guaranteed residual values under operating leases as of December 31, 2012 are as follows (in thousands):

2013 2014 2015 Thereafter Total
Equipment residual values $216 $- $- $- $216

In connection with certain contracts for the purchase and resale of branded motor fuels within the Company’s
discontinued refined products marketing business (See Note (9), the Company received certain price discounts from
its suppliers toward the purchase of gasoline and diesel fuel.  Such discounts were passed through to the Company’s
customers as an incentive to offset a portion of the costs associated with offering branded motor fuels for sale to the
general public.  Under the terms of the supply contracts, the Company and its customers are not obligated to return the
price discounts, provided the gasoline service station offering such product for sale remains as a branded station for
periods ranging from three to ten years.  The Company had a number of customers and stations operating under such
arrangements, and the former customers are contractually obligated to remain a branded dealer for the required
periods of time.  Should the customer seek to void such contracts, the Company would be obligated to return a portion
of discounts received to its suppliers.  As of December 31, 2012, the maximum potential obligation is approximately
$1,385,000.  Management of the Company believes such customers will adhere to their branding obligations and no
such refunds will result.  In addition, this branding obligation was assumed by the purchaser of the Company’s refined
products contracts.

Presently, neither Adams Resources & Energy, Inc. (‟ARE”) nor any of its subsidiaries has any other types of
guarantees outstanding that require liability recognition.
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ARE frequently issues parent guarantees of commitments resulting from the ongoing activities of its subsidiary
companies.  The guarantees generally result from subsidiary commodity purchase obligations, subsidiary operating
lease commitments and subsidiary banking transactions.  The nature of such items is to guarantee the performance of
the subsidiary companies in meeting their respective underlying obligations.  Except for operating lease commitments
and letters of credit, all such underlying obligations are recorded on the books of the subsidiary companies and are
included in the consolidated financial statements included herein.  Therefore, no such obligation is recorded again on
the books of the parent.  The parent would only be called upon to perform under the guarantee in the event of a
payment default by the applicable subsidiary company.  In satisfying such obligations, the parent would first look to
the assets of the defaulting subsidiary company.

As of December 31, 2012, parental guaranteed obligations are approximately as follows (in thousands):

2013 2014 2015 2016 Thereafter Total
Lease payments $47 $- $- - - 47
Equipment residual values 216 - - - - 216
Commodity purchases 61,492 - - - - 61,942
Letters of credit 21,996 - - - - 21,996

$84,201 $- $- $- $- $84,201

(8)  Segment Reporting

The Company is engaged in the business of crude oil and natural gas marketing as well as tank truck transportation of
liquid chemicals, and oil and gas exploration and production.  Information concerning the Company’s various business
activities is summarized as follows (in thousands):

Segment
Operating

Depreciation
Depletion

and

Property
and

Equipment

Revenues
Earnings

(loss) Amortization Additions
Year ended December 31, 2012-
Marketing
- Crude oil $3,292,948 $46,145 $ 5,945 $12,391
- Natural gas 4,879 1,021 31 -
Marketing Total 3,297,827 47,166 5,976 12,391
Transportation 67,183 10,253 5,921 15,538
Oil and gas 15,954 (3,601 )(1) 8,817 23,083

$3,380,964 $53,818 $ 20,714 $51,012
Year ended December 31, 2011-
Marketing
- Crude oil $2,961,176 $49,237 $ 3,724 $13,554
- Natural gas 6,251 2,147 3 64
Marketing Total 2,967,427 51,384 3,727 13,618
Transportation 63,501 8,521 3,912 14,118
Oil and gas 14,060 (13,871 )(1) 8,246 24,580

$3,044,988 $46,034 $ 15,885 $52,316
Year ended December 31, 2010-
Marketing
- Crude oil $2,005,301 $13,530 $ 2,320 $6,051

Edgar Filing: PORTUGAL TELECOM SGPS SA - Form 6-K

59



- Natural gas 10,592 3,073 44 115
Marketing Total 2,015,893 16,603 2,364 6,166
Transportation 56,867 6,623 4,288 4,410
Oil and gas 11,021 (1,757 ) 4,662 11,699

$2,083,781 $21,469 $ 11,314 $22,275
__________________________________

(1)Oil and gas segment operating earnings include gains on property sales totaling $2,203,000 and $2,923,000 during
2012 and 2011, respectively.
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Segment operating earnings reflect revenues net of operating costs and depreciation, depletion and amortization and
are reconciled to earnings from continuing operations before income taxes, as follows (in thousands):

Years Ended December 31,
2012 2011 2010

Segment operating earnings $53,818 $46,034 $21,469
- General and administrative expenses (9,769 ) (9,713 ) (9,044 )
Operating earnings 44,049 36,321 12,425
- Interest income 190 237 191
- Interest expense (10 ) (8 ) (36 )
Earnings from continuing operations before
income taxes and discontinued operations $44,229 $36,550 $12,580

Identifiable assets by industry segment are as follows (in thousands):

Years Ended December 31,
2012 2011 2010

Marketing
- Crude oil $277,920 $253,817 $184,299
- Natural gas 11,764 12,246 19,948
Marketing Total 289,684 266,063 204,247
Transportation 38,940 27,221 17,378
Oil and gas 35,788 29,105 32,563
Other 55,089 56,451 47,117

$419,501 $378,840 $301,305

Intersegment sales are insignificant and all sales occurred in the United States.  Other identifiable assets are primarily
corporate cash, corporate accounts receivable, and properties not identified with any specific segment of the
Company’s business.  Accounting policies for transactions between reportable segments are consistent with applicable
accounting policies as disclosed herein.

(9)  Discontinued Operations

On February 27, 2012, the Company completed the sale of contracts, inventory and certain equipment associated with
the refined products segment of its marketing business.  Revenues from this segment included in net earnings from
discontinued operations totaled $25,717,000, $169,412,000 and $128,189,000 for the years ended December 31, 2012,
2011, and 2010, respectively.  This business experienced marginal results in recent years including an operating loss
of $788,000 for the year 2011.  The Company received $2 million in cash proceeds plus a cash payment of $1,546,000
for the agreed value of refined product inventories on the date of sale.  The net gain recognized upon this sale totaled
$1,622,000.  The Company is conducting an orderly wind-down of the operation which primarily consists of
collecting outstanding accounts receivable and satisfying all existing obligations.  The Company’s fee interest in
certain parcels of real estate was retained and the estimated fair value of such properties exceeded the Company’s cost
basis in the properties.  Therefore, an impairment assessment of long-lived assets was not necessary.  The proceeds
secured from this transaction exceeded the sum of carrying costs of the assets sold plus severance and other
wind-down costs and, as a result, pre-tax earnings from this former segment totaled $398,000 for the year ended
December 31, 2012.  Retained accounts receivable and payable obligations were substantially collected or satisfied as
of the date of this report.
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(10)  Quarterly Financial Data (Unaudited) -

Selected quarterly financial data and earnings per share of the Company are presented below for the years ended
December 31, 2012 and 2011 (in thousands, except per share data):

Earnings from
Continuing
Operations Net Earnings Dividends

Revenues Amount Per Share Amount Per Share Amount Per Share

2012 -
March 31 $877,489 $6,050 $1.43 $6,575 $1.56 $- $-
June 30 831,474 5,497 1.31 5,386 1.28 - -
September
30 795,525 8,337 1.98 8,263 1.96 - -
December
31 876,476 7,648 1.81 7,567 1.79 2,615 .62
Total $3,380,964 $27,532 $6.53 $27,791 $6.59 $2,615 $.62

2011 -
March 31 $663,846 $5,778 $1.37 $5,583 $1.32 $- $-
June 30 777,538 3,355 .79 3,589 .85 - -
September
30 755,995 9,266 2.20 9,026 2.14 - -
December
31 847,609 5,044 1.19 4,733 1.13 2,404 .57
Total $3,044,988 $23,443 $5.55 $22,931 $5.44 $2,404 $.57

The above unaudited interim financial data reflect all adjustments that are in the opinion of management necessary to
a fair statement of the results for the period presented.  All such adjustments are of a normal recurring nature.

(11) Oil and Gas Producing Activities (Unaudited)

The Company’s oil and gas exploration and production activities are conducted in Texas and the south central region
of the United States, primarily along the Gulf Coast of Texas and Louisiana.

Oil and Gas Producing Activities -

Total costs incurred in oil and gas exploration and development activities, all incurred within the United States, were
as follows (in thousands):

Years Ended December 31,
2012 2011 2010

Property acquisition costs
Unproved $1,965 $3,591 $2,295
Proved - - -
Exploration costs
Expensed 1,151 9,166 3,233
Capitalized - - -
Development costs 20,219 12,133 6,233
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Total costs incurred $23,335 $24,890 $11,761
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The aggregate capitalized costs relative to oil and gas producing activities are as follows (in thousands):

December 31,
2012 2011

Unproved oil and gas properties $8,349 $7,291
Proved oil and gas properties 82,083 74,376

90,432 81,667
Accumulated depreciation, depletion
and amortization (57,833 ) (55,061 )
Net capitalized cost $32,599 $26,606

Estimated Oil and Natural Gas Reserves  -

The following information regarding estimates of the Company’s proved oil and gas reserves, all located in Texas and
the south central region of the United States, is based on reports prepared on behalf of the Company by its
independent petroleum engineers. Because oil and gas reserve estimates are inherently imprecise and require extensive
judgments of reservoir engineering data, they are generally less precise than estimates made in conjunction with
financial disclosures. The revisions of previous estimates as reflected in the table below result from changes in
commodity pricing assumptions and from more precise engineering calculations based upon additional production
histories and price changes.

Proved developed and undeveloped reserves are presented as follows (in thousands):
Years Ended December 31,

2012 2011 2010
Natural Natural Natural

Gas Oil Gas Oil Gas Oil
(Mcf’s) (Bbls.) (Mcf’s) (Bbls.) (Mcf’s) (Bbls.)

Total proved reserves-
Beginning of year 9,661 292 7,794 267 7,248 242
Revisions of previous estimates (507 ) 29 (520 ) (24 ) (832 ) -
Oil and gas reserves sold (104 ) (54 ) (2,148 ) (26 ) - -
Extensions, discoveries and
other reserve additions 2,395 138 6,430 137 2,743 79
Production (2,608 ) (98 ) (1,895 ) (62 ) (1,365 ) (54 )
End of year 8,837 307 9,661 292 7,794 267

The components of proved oil and gas reserves for the three years ended December 31, 2012 is presented below.  All
reserves are in the United States (in thousands):

Years Ended December 31,
2012 2011 2010

Natural Natural Natural
Gas Oil Gas Oil Gas Oil

(Mcf’s) (Bbls.) (Mcf’s) (Bbls.) (Mcf’s) (Bbls.)
Proved developed reserves 8,708 306 9,433 277 7,134 240
Proved undeveloped reserves 129 1 228 15 660 27
Total proved reserves 8,837 307 9,661 292 7,794 267
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The Company has developed internal policies and controls for estimating and recording oil and gas reserve data.  The
estimation and recording of proved reserves is required to be in compliance with SEC definitions and guidance.  The
Company assigns responsibility for compliance in reserve bookings to the office of President of the Company’s AREC
subsidiary.  No portion of this individual’s compensation is directly dependent on the quantity of reserves
booked.  Reserve estimates are required to be made by qualified reserve estimators, as defined by Society of
Petroleum Engineers’ Standards.
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The Company employs third party petroleum consultant, Ryder Scott Company, to prepare its oil and gas reserve data
estimates as of December 31, 2012, 2011 and 2010.  The firm of Ryder Scott is well recognized within the industry
for more than 50 years.  As prescribed by the SEC, such proved reserves were estimated using 12-month average oil
and gas prices, based on the first-day-of-the-month price for each month in the period, and year-end production and
development costs for each of the years presented, all without escalation.

The process of estimating oil and gas reserves is complex and requires significant judgment.  Uncertainties are
inherent in estimating quantities of proved reserves, including many factors beyond the estimator’s control.  Reserve
engineering is a subjective process of estimating subsurface accumulations of oil and gas that cannot be measured in
an exact manner, and the accuracy of any reserve estimate is a function of the quality of available data and the
interpretation thereof.  As a result, assessments by different engineers often vary, sometimes significantly.  In
addition, physical factors such as the results of drilling, testing and production subsequent to the date of an estimate,
as well as economic factors such as changes in product prices, may justify revision of such estimates.  Accordingly,
oil and gas quantities ultimately recovered will vary from reserve estimates.

Standardized Measure of Discounted Future Net Cash Flows from Oil and Gas Operations and Changes Therein  -

The standardized measure of discounted future net cash flows was determined based on the economic conditions in
effect at the end of the years presented, except in those instances where fixed and determinable gas price escalations
are included in contracts.  The disclosures below do not purport to present the fair market value of the Company’s oil
and gas reserves.  An estimate of the fair market value would also take into account, among other things, the recovery
of reserves in excess of proved reserves, anticipated future changes in prices and costs, a discount factor more
representative of the time value of money and risks inherent in reserve estimates.  The standardized measure of
discounted future net cash flows is presented as follows (in thousands):

Years Ended December 31,
2012 2011 2010

Future gross revenues $59,793 $73,626 $61,311
Future costs -
Lease operating expenses (16,357 ) (19,788 ) (17,288 )
Development costs (299 ) (2,198 ) (1,596 )
Future net cash flows before income taxes 43,137 51,640 42,427
Discount at 10% per annum (17,976 ) (19,439 ) (16,777 )
Discounted future net cash flows
before income taxes 25,161 32,201 25,650
Future income taxes, net of discount at
10% per annum (8,806 ) (11,270 ) (8,978 )
Standardized measure of discounted
future net cash flows $16,355 $20,931 $16,672

The reserve estimates provided at December 31, 2012, 2011 and 2010 are based on aggregate prices of $93.85, $95.85
and $76.14 per barrel for crude oil and $3.51, $4.69 and $5.26 per mcf for natural gas, respectively.  Such prices were
based on the unweighted arithmetic average of the prices in effect on the first day of the month for each month of the
respective twelve month periods as required by SEC regulations.  The price reported in the reserve disclosure for
natural gas for 2012 includes the value of associated natural gas liquids.  The effect of income taxes and discounting
on the standardized measure of discounted future net cash flows is presented as follows (in thousands):
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Years ended December 31,
2012 2011 2010

Future net cash flows before income taxes $43,137 $51,640 $42,427
Future income taxes (15,098 ) (18,074 ) (14,849 )
Future net cash flows 28,039 33,566 27,578
Discount at 10% per annum (11,684 ) (12,635 ) (10,906 )
Standardized measure of discounted
future net cash flows $16,355 $20,931 $16,672

The principal sources of changes in the standardized measure of discounted future net flows are as follows (in
thousands):

Years Ended December 31,
2012 2011 2010

Beginning of year $20,931 $16,672 $9,305
Sale of oil and gas reserves (3,802 ) (7,429 ) -
Net change in prices and production costs (5,313 ) 791 9,435
New field discoveries and extensions, net of future
production costs 9,513 18,769 9,068
Sales of oil and gas produced, net of production costs (8,953 ) (7,723 ) (7,084 )
Net change due to revisions in quantity estimates (940 ) (1,739 ) (1,369 )
Accretion of discount 1,944 1,678 1,072
Production rate changes and other 511 2,204 213
Net change in income taxes 2,464 (2,292 ) (3,968 )
End of year $16,355 $20,931 $16,672

Results of Operations for Oil and Gas Producing Activities -

The results of oil and gas producing activities, excluding corporate overhead and interest costs, are as follows (in
thousands):

Years Ended December 31,
2012 2011 2010

Revenues $15,954 $14,060 $11,021
Costs and expenses -
Production (7,091 ) (6,337 ) (3,937 )
Producing property impairment (4,699 ) (7,105 ) (946 )
Exploration (1,151 ) (9,166 ) (3,233 )
Oil and natural gas property sale gain 2,203 2,923 -
Depreciation, depletion and amortization (8,817 ) (8,246 ) (4,662 )
Operating income (loss) before income taxes (3,601 ) (13,871 ) (1,757 )
Income tax (expense) benefit 1,060 4,854 615
Operating income (loss) $(2,541 ) $(9,017 ) $(1,142 )
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Item
9.

CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL
DISCLOSURE

None.

Item 9A. CONTROLS AND PROCEDURES

Disclosure Controls and Procedures

The Company maintains ‟disclosure controls and procedures” as defined in Rule 13a-15(e) and 15d-15(e) under the
Securities Exchange Act of 1934, as amended (the ‟Exchange Act”) that are designed to ensure that information
required to be disclosed in the reports that the Company files or submits under the Exchange Act are recorded,
processed, summarized and reported within the time periods specified in the SEC rules and forms and is accumulated
and communicated to management, including the Company’s Chief Executive Officer and Chief Financial Officer, as
appropriate, to allow timely discussions regarding required disclosure.  Management necessarily applied its judgment
in assessing the costs and benefit of such controls and procedures, which, by their nature, can provide only reasonable
assurance regarding management’s disclosure control objectives.

As of the end of the period covered by this report, an evaluation was carried out under the supervision and with the
participation of the Company’s management, including the Company’s Chief Executive Officer and Chief Financial
Officer, of the effectiveness of the design and operation of the Company’s disclosure controls and procedures. Based
upon that evaluation, the Chief Executive Officer and the Chief Financial Officer concluded the Company’s disclosure
controls and procedures were effective at a reasonable assurance level as of the end of the period covered by this
report.

Management’s Report on Internal Control Over Financial Reporting

Management is responsible for establishing and maintaining adequate internal control over financial reporting as
defined in Rule 13a-15(f) and 13d-15(f) under the Exchange Act.  The Company’s internal control over financial
reporting is a process designed under the supervision of the Company’s Chief Executive Officer and the Chief
Financial Officer to provide reasonable assurance regarding the reliability of financial reporting and the preparation of
financial statements for external purposes in accordance with accounting principles generally accepted in the United
States.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect
misstatements.  Also, projections of any evaluation of effectiveness to future periods are subject to the risk that
controls may become inadequate because of changes in conditions, or that the degree of compliance with policies and
procedures may deteriorate.

Management, including the Company’s Chief Executive Officer and Chief Financial Officer, assessed the effectiveness
of the Company’s internal control over financial reporting as of December 31, 2012.  In making this assessment,
management used the criteria described in Internal Control – Integrated Framework issued by the Committee of
Sponsoring Organizations of the Treadway Commission (COSO).  Based on this assessment, management, including
the Company’s Chief Executive Officer and Chief Financial Officer, concluded that internal control over financial
reporting was effective at a reasonable assurance level as of December 31, 2012.

This Management’s Report on Internal Control over Financial Reporting shall not be deemed ‟filed” for purposes of
Section 18 of the Exchange Act or incorporated by reference in any filing under the Securities Act of 1933, as
amended, or the Exchange Act, except as shall be expressly set forth by specific reference in such a filing.
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Changes in Internal Control over Financial Reporting

There have not been any changes in the Company’s internal control over financial reporting during the fiscal quarter
ended December 31, 2012 that have materially affected, or are reasonably likely to materially affect, the Company’s
internal control over financial reporting.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors and Shareholders of
Adams Resources & Energy, Inc.
Houston, Texas

We have audited the internal control over financial reporting of Adams Resources & Energy, Inc. and subsidiaries (the
"Company") as of December 31, 2012, based on criteria established in Internal Control — Integrated Framework issued
by the Committee of Sponsoring Organizations of the Treadway Commission. The Company's management is
responsible for maintaining effective internal control over financial reporting and for its assessment of the
effectiveness of internal control over financial reporting, included in the accompanying Management’s Report on
Internal Control Over Financial Reporting. Our responsibility is to express an opinion on the Company's internal
control over financial reporting based on our audit.

We conducted our audit 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
effective internal control over financial reporting was maintained in all material respects. Our audit included obtaining
an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, testing
and evaluating the design and operating effectiveness of internal control based on that risk, and performing such other
procedures as we considered necessary in the circumstances. We believe that our audit provides a reasonable basis for
our opinion.

A company's internal control over financial reporting is a process designed by, or under the supervision of, the
company's principal executive and principal financial officers, or persons performing similar functions, and effected
by the company's board of directors, management, and other personnel to provide reasonable assurance regarding the
reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles. A company's internal control over financial reporting includes those policies
and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the
transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are
recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting
principles, and that receipts and expenditures of the company are being made only in accordance with authorizations
of management and directors of the company; and (3) provide reasonable assurance regarding prevention or timely
detection of unauthorized acquisition, use, or disposition of the company's assets that could have a material effect on
the financial statements.

Because of the inherent limitations of internal control over financial reporting, including the possibility of collusion or
improper management override of controls, material misstatements due to error or fraud may not be prevented or
detected on a timely basis. Also, projections of any evaluation of the effectiveness of the internal control over
financial reporting to future periods are subject to the risk that the controls may become inadequate because of
changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.

In our opinion, the Company maintained, in all material respects, effective internal control over financial reporting as
of December 31, 2012, based on the criteria established in Internal Control — Integrated Framework issued by the
Committee of Sponsoring Organizations of the Treadway Commission.

We have also audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States), the consolidated financial statements as of and for the year ended December 31, 2012 of the Company and our
report dated March 15, 2013 expressed an unqualified opinion on those financial statements.
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/s/Deloitte & Touche LLP

Houston, Texas
March 15, 2013
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Item 9B.  OTHER INFORMATION

None.
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PART III

Item 10. DIRECTORS, EXECUTIVE OFFICERS AND CORPORATE GOVERNANCE

The information concerning directors, corporate governance and executive officers of the Company is incorporated by
reference from the Company’s definitive Proxy Statement for the Annual Meeting of Shareholders to be held
Wednesday, May 15, 2013, under the heading ‟Election of Directors” and ‟Executive Officers”, respectively, to be filed
with the Commission not later than 120 days after the end of the fiscal year covered by this Form 10-K.

Item 11. EXECUTIVE COMPENSATION

The information required by Item 11 is incorporated by reference from the Company’s definitive Proxy Statement for
the Annual Meeting of Shareholders to be held Wednesday, May 15, 2013, under the heading ‟Executive
Compensation” to be filed with the Commission not later than 120 days after the end of the fiscal year covered by this
Form 10-K.

Item
12.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND
RELATED STOCKHOLDER MATTERS

The information required by Item 12 is incorporated by reference from the Company’s definitive Proxy Statement for
the Annual Meeting of Shareholders to be held Wednesday, May 15, 2013, under the heading ‟Voting Securities and
Principal Holders Thereof” to be filed with the Commission not later than 120 days after the end of the fiscal year
covered by this Form 10-K.

Item 13.CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS, AND DIRECTOR
INDEPENDENCE

The information required by Item 13 is incorporated by reference from the Company’s definitive Proxy Statement for
the Annual Meeting of Shareholders to be held Wednesday, May 15, 2013, under the headings ‟Transactions with
Related Parties” and ‟Director Independence” to be filed with the Commission not later than 120 days after the end of the
fiscal year covered by this Form 10-K.

Item
14.

PRINCIPAL ACCOUNTING FEES AND SERVICES

The information required by Item 14 is incorporated by reference from the Company’s definitive Proxy Statement for
the Annual Meeting of Shareholders to be held Wednesday, May 15, 2013, under the heading ‟Principal Accounting
Fees and Services” to be filed with the Commission not later than 120 days after the end of the fiscal year covered by
this Form 10-K.
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PART IV

Item 15. EXHIBITS, FINANCIAL STATEMENT SCHEDULES

(a)           The following documents are filed as a part of this Form 10-K:

    1.           Financial Statements

Report of Independent Registered Public Accounting Firm

Consolidated Balance Sheets as of December 31, 2012 and 2011

Consolidated Statements of Operations for the Years Ended
December 31, 2012, 2011 and 2010

Consolidated Statements of Shareholders’ Equity for the Years Ended
December 31, 2012, 2011 and 2010

Consolidated Statements of Cash Flows for the Years Ended
December 31, 2012, 2011 and 2010

Notes to Consolidated Financial Statements

2.  All financial schedules have been omitted because they are not applicable or the required information is shown in
the financial statements or notes thereto.

3.  Exhibits required to be filed

3(a)-Certificate of Incorporation of the Company, as amended.  (Incorporated by reference to Exhibit 3(a) filed with
the Annual Report on Form 10-K (-File No. 1-7908) of the Company for the fiscal year ended December 31,
1987).

3(b)*-Bylaws of the Company, as amended.

3(c)-Adams Resources & Energy, Inc. and Subsidiaries’ Code of Ethics (Incorporated by reference to Exhibit 3(d) of
the Annual Report on Form 10-K (-File No. 1-7908) of the Company for the fiscal year ended December 31,
2002).

4(a)-Specimen common stock Certificate (Incorporated by reference to Exhibit 4(a) of the Annual Report on Form
10-K of the Company (-File No. 1-7908) for the fiscal year ended December 31, 1991).
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4(b)-Credit and Security Agreement between Gulfmark Energy, Inc., Adams Resources Marketing, Ltd., and Wells
Fargo Bank, National Association dated August 27, 2009 (Incorporated by reference to Exhibit 4(b) of the
Quarterly Report on Form 10-Q for the period ended September 30, 2009).

10.1(a)+-  Employment agreement of Frank T. Webster, President, dated May 12, 2004 by and between Adams
Resources & Energy, Inc. and Frank T. Webster (Incorporated by reference to Exhibit 10.1 to the Company’s
Quarterly Report on Form 10-Q for the period ended September 30, 2004).

10.1(b)+-  Tenth Amendment to Employment Agreement of Frank T. Webster, President, by and between Adams
Resources & Energy, Inc. and Frank T. Webster effective September 22, 2012 (Incorporated by reference to
Exhibit 10.1 to the Company’s Form 8-K filed on September 24, 2012).

10.1(c)+-  Change in Control/Severance agreement by and between Adams Resources & Energy, Inc. and Richard B.
Abshire effective July 25, 2008 (Incorporated by reference to Exhibit 10.1 to the Company’s current report on
Form 8-K filed on July 25, 2008).

10.1(d)+-  First Amendment to Change in Control/Severance agreement by and between Adams Resources & Energy,
Inc. and Richard B. Abshire effective December 6, 2011 (Incorporated by reference to Exhibit 10.2 to the
Company’s current report on Form 8-K filed on December 7, 2011).

10.1(e)+-  Amendment to Change in Control/Severance agreement by and between Adams Resources & Energy, Inc.
and Sharon Davis effective December 6, 2011 (Incorporated by reference to Exhibit 10.3 to the Company’s
current report on Form 8-K filed on December 7, 2011).

10.1(f)+ -  Amendment to Employment Agreement of Frank T. Webster, President, dated December 6, 2010 by
and between Adams Resources & Energy, Inc. and Frank T. Webster (Incorporated by reference to
Exhibit 10.1(b) to the Company’s Annual Report on Form 10-K for the fiscal year ended December 31,
2010).

10.1(g)+-  Non-Employee Director Change in Control Agreement by and between Adams Resources & Energy, Inc.
and E. C. Reinauer, Jr., dated effective December 6, 2011 (Incorporated by reference to Exhibit 10.4 to the
Company’s Form 8-K filed on December 7, 2011).

10.1(h)+-  Non-Employee Director Change in Control Agreement by and between Adams Resources & Energy, Inc.
and Townes G. Pressler, dated effective December 6, 2011 (Incorporated by reference to Exhibit 10.5 to the
Company’s Form 8-K filed on December 7, 2011).

10.1(i)+-  Non-Employee Director Change in Control Agreement by and between Adams Resources & Energy, Inc.
and Larry E. Bell, dated effective December 6, 2011 (Incorporated by reference to Exhibit 10.5 to the
Company’s Form 8-K filed on December 7, 2011).

10.1(j)+-  Standard form Indemnification Agreement between Adams Resources & Energy, Inc. and Officers or
Directors (Incorporated by reference to Exhibit 10.1 to the Company’s Quarterly - Report on Form 10-Q for
the period ended September 30, 2011).
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21* - Subsidiaries of the Registrant

23.1* - Consent of Ryder Scott Company

31.1*-Adams Resources & Energy, Inc. Certification Pursuant to 17 CFR 13a-14 (a)/15d-14(a), as adopted pursuant
to Section 302 of the Sarbanes-Oxley Act of 2002

31.2*-Adams Resources & Energy, Inc. Certification Pursuant to 17 CFR 13a-14(a)/15d-14(a),  as adopted pursuant
to Section 302 of the Sarbanes-Oxley Act of 2002

32.1*-Certification Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002

32.2*-Certification Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley
Act of 2002

99.1* - Ryder Scott Company Report

______________________________
* - Filed herewith

+ -  Management contract or compensation plan or arrangement

Copies of all agreements defining the rights of holders of long-term debt of the Company and its subsidiaries, which
agreements authorize amounts not in excess of 10% of the total consolidated assets of the Company, are not filed
herewith but will be furnished to the Commission upon request.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.

ADAMS RESOURCES & ENERGY, INC.
(Registrant)

By  /s/Richard B. Abshire By /s/ Frank T. Webster
Richard B. Abshire, Frank T. Webster
Vice President and Chief Financial Officer Chief Executive Officer
(Principal Financial Officer and Principal Accounting
Officer)

(PPrincipal Executive Officer)

Date:  March 15, 2013

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the Registrant and in the capacities and on the date indicated.

By /s/ Frank T. Webster By /s/ E. C. Reinauer, Jr.
Frank T. Webster, Director E. C. Reinauer, Jr., Director

By /s/ Larry E. Bell By /s/ Townes G. Pressler
Larry E. Bell, Director Townes G. Pressler, Director

By /s/ K. S. Adams, Jr.
K. S. Adams, Jr., Director
(Chairman)
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EXHIBIT INDEX

Exhibit
Number Description

3(a) -      Certificate of Incorporation of the Company, as amended.  (Incorporated by
reference to Exhibit 3(a) filed with the Annual Report on Form 10-K of the Company
for the fiscal year ended December 31, 1987).

3(b)* -      Bylaws of the Company, as amended.

3(c) -      Adams Resources & Energy, Inc. and Subsidiaries’ Code of Ethics (Incorporated
by reference to Exhibit 3(d) of the Annual Report on Form 10-K of the Company for
the fiscal year ended December 31, 2002).

4(a) -      Specimen common stock Certificate (Incorporated by reference to Exhibit 4(a)
of the Annual Report on Form 10-K of the Company for the fiscal year ended
December 31, 1991).

4(b) -     Credit and Security Agreement between Gulfmark Energy, Inc., Adams
Resources Marketing, Ltd and Wells Fargo Bank, National Association dated August
27, 2010 (Incorporated by reference to Exhibit 4(b) of the Quarterly Report on Form
10-Q for the period ended September 30, 2009).

21* -      Subsidiaries of the Registrant

23.1* -      Consent of Ryder Scott Company

31.1* -      Certification Pursuant to 17 CFR 13a-14(a)/15d-14(a), as Adopted Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

31.2* -      Certification Pursuant to 17 CFR 13a-14(a)/15d-14(a), as Adopted Pursuant to
Section 302 of the Sarbanes-Oxley Act of 2002

32.1* -     Certification Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section
906 of the Sarbanes-Oxley Act of 2002

32.2* -     Certification Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to Section
906 of the Sarbanes-Oxley Act of 2002
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99.1* -     Ryder Scott Company Report

101.INS* -     XBRL Instance Document

101.SCH* -     XBRL Schema Document

101.CAL* -     XBRL Calculation Linkbase Document

101.LAB* -     XBRL Label Linkbase Document

101.PRE* -     XBRL Presentation Linkbase Document

______________________________
* - Filed herewith
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