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FLOTEK INDUSTRIES, INC.
10603 W. Sam Houston Pkwy N., Suite 300
Houston, Texas 77064

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS

TO BE HELD ON MAY 17, 2013

To the Stockholders of Flotek Industries, Inc.:

At the direction of the Board of Directors of Flotek Industries, Inc. (the “Company”), a Delaware corporation, NOTICE

IS HEREBY GIVEN that the Annual Meeting of Stockholders of the Company will be held at the Flotek Corporate

Office, 10603 W. Sam Houston Pkwy N., Suite 300, Houston, Texas 77064, on Friday, May 17, 2013, at 2:00 p.m.

(local time), for the purpose of considering and voting upon the following matters:
The election of five directors to serve until the next annual meeting of stockholders of the Company or until their
“successors are duly elected and qualified, or until their earlier resignation or removal.

2.The approval of the Amended and Restated Flotek Industries, Inc. 2010 Long-Term Incentive Plan.

3.The approval of a non-binding advisory vote on executive compensation.

4.The approval of a non-binding advisory vote on the frequency of future advisory votes on executive compensation.
The ratification of the selection of the independent registered public accounting firm for the year ending
"December 31, 2013.

6. Any other business which may be properly brought before the meeting or any adjournment thereof.

By order of the Board of Directors
Casey Doherty
Corporate Secretary

April 19, 2013

YOUR VOTE IS IMPORTANT

TO ASSURE YOUR REPRESENTATION AT THE MEETING, PLEASE SIGN, DATE AND RETURN YOUR
PROXY AS PROMPTLY AS POSSIBLE. AN ENVELOPE, WHICH REQUIRES NO POSTAGE IF MAILED IN
THE UNITED STATES, IS ENCLOSED FOR THIS PURPOSE.
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FLOTEK INDUSTRIES, INC.

10603 W. Sam Houston Pkwy N., Suite 300

Houston, Texas 77064

PROXY STATEMENT

This Proxy Statement and the accompanying form of proxy are being sent to the stockholders of Flotek Industries, Inc.
(the “Company”), a Delaware corporation, in connection with the solicitation by the Board of Directors of the Company
(the “Board”) of proxies to be voted at the Annual Meeting of Stockholders of the Company (the “Meeting”) to be held at
2:00 p.m. (local time) on Friday, May 17, 2013, at the corporate offices of the Company at 10603 W. Sam Houston
Pkwy N., Suite 300, Houston, Texas 77064 and at any adjournment thereof.

The Notice of Meeting, this Proxy Statement and the accompanying form of proxy are first being mailed to the
stockholders on or about April 19, 2013. The 2012 Annual Report of the Company has been furnished to the
stockholders with this Proxy Statement.

Important Notice Regarding the Availability of Proxy Materials for the Stockholder Meeting to be held on May 17,
2013. The proxy statement and annual report to security holders are available at www.flotekind.com/proxymaterials.
You may obtain directions to attend the Meeting and vote in person by contacting our investor relations department at
(713) 849-9911.

At the Meeting, stockholders will be asked (i) to consider and vote upon the election of five nominees to serve on the
Board; (ii) to consider and vote upon the Amended and Restated Flotek Industries, Inc. 2010 Long-Term Incentive
Plan; (iii) to consider and provide an advisory vote on our executive compensation; (iv) to consider and provide an
advisory vote on the frequency of future advisory votes on our executive compensation; (v) to consider and vote upon
the ratification of the selection of the independent registered public accounting firm; and (iv) to consider and take
action upon such other matters as may properly come before the Meeting.

VOTING SECURITIES

The Board has fixed the close of business on March 28, 2013, as the record date for the determination of stockholders
entitled to notice of, and to vote at, the Meeting. At the close of business on such date, there were outstanding and
entitled to vote 48,865,804 shares of common stock, $0.0001 par

value per share (“Common Stock™) of the Company, which is the Company’s only authorized and outstanding class of
stock entitled to vote at the Meeting.

Holders of at least one-third of the outstanding shares of Common Stock are required to be represented at the Meeting,
in person or by proxy, to constitute a quorum. Abstentions and broker non-votes represented by submitted proxies will
be included in the calculation of the number of the shares present at the Meeting for the purposes of determining a
quorum. “Broker non-votes” means shares held of record by a broker that are not voted on a matter because the broker
has not received voting instructions from the beneficial owner of the shares and either lacks or declines to exercise the
authority to vote the shares in its discretion.

Each outstanding share of Common Stock as of the record date is entitled to one vote. There will be no cumulative
voting of shares for any matter voted upon at the Meeting.

Proposal 1 — Directors are elected by a plurality of the votes cast at the Meeting, and the five nominees who receive the
most votes will be elected. Under New York Stock Exchange (“NYSE”) rules your brokerage firm or other nominee
may not vote your shares with respect to Proposal 1 without specific instructions from you as to how to vote with
respect to the election of each of the five nominees for director, because the election of directors is not considered a
“routine” matter under the NYSE rules. Abstentions and broker non-votes represented by submitted proxies will not be
taken into account in determining the outcome of the election of directors.

Proposal 2 — To be approved, this proposal regarding the amendment and restatement of the Company's 2010
Long-Term Incentive Plan must receive an affirmative vote of a majority of the total votes cast with respect to this
proposal at the Meeting. This means that the votes that our stockholders cast “FOR” this proposal must exceed the votes
that our stockholders cast “AGAINST” this proposal at the Meeting. Proposal 2 is considered a ‘“non-routine” matter under
the NYSE rules and, therefore, brokerage firms and nominees that are members of the NYSE do not have the authority

5



Edgar Filing: FLOTEK INDUSTRIES INC/CN/ - Form DEF 14A

under those rules to vote their customers' unvoted shares on Proposal 2 if their customers have not furnished voting

instructions within a specified period of time prior to the Meeting. Accordingly, broker non-votes represented by
submitted proxies will not be taken into account in




Edgar Filing: FLOTEK INDUSTRIES INC/CN/ - Form DEF 14A
ANNUAL MEETING OF STOCKHOLDERS OF

determining the outcome of this proposal; abstentions will be counted as a vote against this proposal.

Proposal 3 - The affirmative vote of a majority of the shares present in person or by proxy and entitled to vote on the
matter is required for the advisory approval of the Company's executive compensation. In determining whether the
proposal has received the requisite number of affirmative votes, abstentions will not be counted and will have the
same effect as a vote against the proposal. Broker non-votes will have no effect for the purpose of determining
whether the proposal has been approved. This proposal is advisory in nature, which means that it is not binding on the
Board or the Compensation Committee. However, the Board and the Compensation Committee will review the voting
results and take them into consideration when making future decisions regarding executive compensation.

Proposal 4 - You may vote either “every year”, “every two years” or “every three years” for the frequency of the advisory
vote on executive compensation, or you may “abstain” from voting. Because stockholders are given the option to vote
on a number of choices, no voting standard is applicable to this advisory vote and it is possible that no single choice
will receive a majority vote. Moreover, because this vote is non-binding, the Board may determine the frequency of
future advisory votes on executive compensation in its discretion. The Board has taken into account the expense, time
and results which other companies have received relating to frequency votes and determined no meaningful savings
would be obtained by having a vote occur less often than every year. Therefore, the Board recommends that you vote
“every year” for the frequency of the advisory vote on executive compensation. Abstentions on this proposal have the
same effect as not expressing a preference. Broker non-votes will have no effect for the purpose of determining
whether the proposal has been approved.

Proposal 5 — To be approved, this proposal regarding ratification of the selection of our independent registered public
accounting firm must receive an affirmative vote of a majority of the total votes cast with respect to this proposal at
the Meeting. This means that the votes that our stockholders cast “FOR” this proposal must exceed the votes that our
stockholders cast “AGAINST” this proposal at the Meeting. However, your vote will not be binding on the Board or the
Company. Proposal 5 is considered a “routine” matter under the NYSE rules and, therefore, brokerage firms and
nominees that are members of the NYSE have the authority under those rules to vote their customers’ unvoted shares
on Proposal 5 if their customers have not furnished voting instructions within a specified period of time prior to the
Meeting. Accordingly, broker non-votes represented by submitted proxies will be taken into account in determining
the outcome of this proposal; abstentions will be counted as a vote against this proposal.

If the enclosed form of proxy is properly executed and returned to the Company prior to or at the Meeting and is not
revoked prior to its exercise, all shares of Common Stock represented thereby will be voted at the Meeting and, where
instructions have been given by a stockholder, will be voted in accordance with such instructions.

Any stockholder executing a proxy which is solicited hereby has the power to revoke it prior to its exercise.
Revocation may be made by attending the Meeting and voting the shares of Common Stock in person or by delivering
to the Secretary of the Company at the principal executive offices of the Company located at 10603 W. Sam Houston
Pkwy N., Suite 300, Houston, Texas 77064, prior to exercise of the Proxy, a written notice of revocation or a
later-dated, properly executed proxy.

The solicitation of proxies will be by mail, but proxies also may be solicited by telephone, telegram or in person by
directors, officers and other employees of the Company. The Company will bear all costs of soliciting proxies. In
order to solicit proxies, the Company will also request financial institutions, brokerage houses, custodians, nominees
and fiduciaries to forward proxy materials to the beneficial owners of shares of Common Stock as of the record date
and will reimburse such persons for their reasonable expenses of forwarding the proxy materials in accordance with
customary practice.
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PROPOSAL 1: ELECTION OF DIRECTORS

Board of Directors

The members of the Board serve one-year terms. Directors are elected by a plurality of the votes cast. Abstentions and
broker non-votes will be disregarded and have no effect on the outcome of the election of directors.

Recommendation; Proxies

The Board recommends a vote “FOR” each of the nominees named below. The persons named in the enclosed proxy
card will vote all shares over which they have discretionary authority “FOR” the election of the nominees named below.
Although our Board does not anticipate that any of the nominees will be unable to serve, if such a situation should
arise prior to the Meeting, the appointed persons will use their discretionary authority pursuant to the proxy and vote
in accordance with their best judgment.

Number of Directors

The Board has nominated five directors for election to the Board at the Meeting.

The Board believes that it is necessary for each of the Company’s directors to possess many qualities and skills that
enable them to understand the complexities of the Company’s business and effectively guide the management and
direction of the Company. When searching for new candidates, the Corporate Governance and Nominating Committee
considers the evolving needs of the Board and searches for candidates that fill current or anticipated future vacancies.
The Board also believes that all directors must possess a considerable amount of business management and
educational experience. The Corporate Governance and Nominating Committee first considers a candidate’s
management experience and then considers issues of judgment, background, stature, conflicts of interest, integrity,
ethics and commitment to the goal of maximizing stockholder value when considering director candidates. The
Corporate Governance and Nominating Committee also focuses on issues of diversity, such as diversity of gender,
race and national origin, education, professional experience and differences in viewpoints and skills. The Corporate
Governance and Nominating Committee does not have a formal policy with respect to diversity; however, the Board
and the Corporate Governance and Nominating Committee believe that it is essential that the Board members
represent diverse viewpoints. In considering candidates for the Board, the Corporate Governance and Nominating
Committee considers the entirety of each candidate’s credentials in the context of these standards. With respect to the
nomination of continuing directors for re-election, the individual’s contributions to the Board are also considered.

All of our directors bring to our Board a wealth of executive leadership experience derived from their service as
executives and, in most cases, chief executive officers of large corporations. They also bring extensive board of
director experience. Certain individual qualifications and skills of our directors that contribute to the Board’s
effectiveness as a whole are described in the following paragraphs.

Nominees

The following sets forth information regarding each nominee. Each nominee has consented to be named in this proxy
statement and to serve as a director, if elected.

Name: John W. Chisholm

Age: 58

Director Since: 1999

Principal Occupation: Mr. Chisholm was appointed Chief Executive Officer in March 2012 and has served as Flotek’s
President since August 2010, and previously served as Flotek’s Interim President from August 2009 through August
2010. Mr. Chisholm has been a Director since November 1999, and has acted as Chairman of the Board since July
2010.

Mr. Chisholm founded Wellogix, Inc., a software development firm for the oil and gas industry that streamlines
workflow, improves collaboration, expedites the inter-company exchange of enterprise data and communicates
complex engineered services. Mr. Chisholm also co-founded and served as President of ProTechnics, a service
company dedicated to providing state-of-the-art completion diagnostic services to the energy industry, from 1985 until
its sale to Core Laboratories in December of 1996. After leaving Core Laboratories as Senior Vice President of Global
Sales and Marketing in 1998, he started Chisholm Energy Partners, an investment fund targeting mid-size energy
service companies. Mr. Chisholm has served on the board of directors of NGSG, Inc., a NYSE company specializing
in compression technology for the oil and gas industry, since December 2006. He serves on both the Compensation



Edgar Filing: FLOTEK INDUSTRIES INC/CN/ - Form DEF 14A

and Governance Committees of NGSG, Inc. Mr. Chisholm has also been selected to be on the editorial advisory board
of Middle East Technology by the Oil and Gas Journal. Mr. Chisholm holds a Business Administration degree from
Fort Lewis College. Mr. Chisholm’s experience related to two start up companies brings operating and financial
expertise to the Board as well as innovative views of leadership.
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Name: L. Melvin Cooper

Age: 59

Director Since: 2010

Principal Occupation: Mr. Cooper has been a Director, a member of the Audit Committee and a member of the
Corporate Governance and Nominating Committee since October 2010, and has been a member of the Compensation
Committee since 2011. Currently, Mr. Cooper serves as the Senior Vice President and Chief Financial Officer of
Forbes Energy Services Ltd. (NASDAQ Global Market: FES), a public company in the energy services industry. Prior
to joining Forbes in 2007, Mr. Cooper served as the Senior Vice President and Chief Financial Officer of Cude
Oilfield Contractors, Inc., beginning in 2007. From 2004 to 2007, Mr. Cooper served as President of SpectraSource
Corporation, a supplier of products and services to the new home building industry. From 2000 to 2004, Mr. Cooper
served as President of Cerqa, the supply chain management division of Nationwide Graphics, Inc., a national printing
and supply chain management company where Mr. Cooper formerly served as Senior Vice President and Chief
Financial Officer. Mr. Cooper has also served as President or CFO of various companies involved in
telecommunications, nutritional supplements, water purification, scrap metal, drilling fluids, and natural gas
marketing. Mr. Cooper is a member of the Board of Directors and is the Audit Committee Chairman for Par Petroleum
Corporation, where he has served since August 2012. In 2011, Mr. Cooper received the Board Leadership Fellow
designation from the National Association of Corporate Directors ("NACD") where he is also a member of the Board
of Directors of the NACD Houston area Tri-City Chapter. Mr. Cooper earned a degree in accounting from Texas
A&M University-Kingsville (formerly Texas A&I) in 1975. Mr. Cooper has been a Certified Public Accountant since
May 2007. Mr. Cooper’s extensive experience in the energy industry as well as his financial background brings
significant additional operating, financial and management experience to the Board.

Name: Kenneth T. Hern

Age: 75

Director Since: 2009

Principal Occupation: Mr. Hern has been a Director, a member of the Compensation Committee, a member of the
Audit Committee and the Chairman of the Corporate Governance and Nominating Committee since November 2009.
Furthermore, Mr. Hern has served as the Lead Director of the Board since January 2011. Mr. Hern has served as a
member of the board of directors of Mesa Energy Holdings, Inc., a publicly traded oil and gas exploration and
production company, since February 2010. Mr. Hern served as the Chairman and CEO of Nova Biosource Fuels, Inc.
(“Nova”), an energy company that refined and marketed ASTM standard biodiesel and related co-products through the
deployment of proprietary, patented process technology which enabled broader range use of lower cost feedstock from
March 2006 until April 2010. Nova filed for financial

reorganization under Chapter 11 of the United States Bankruptcy Code in March 2009. Upon the sale of substantially
all of Nova’s assets under Chapter 11 of the U.S. Bankruptcy Code, the case was resolved by a controlled and
structured dismissal ordered by the Delaware Bankruptcy Court in April 2009. Mr. Hern retired from Texaco, Inc.
(“Texaco”) in 1994 after 25 years of service. During his tenure with Texaco, Mr. Hern served as President of Texaco
Brazil, President of Texaco Saudi Inc., and Vice Chairman and Managing Director of Texaco Nigeria Limited.

Mr. Hern’s experience as a public company Chairman and CEO as well as his associated management skills
attributable to the aforementioned positions contribute positively to the effectiveness of the Board.

Name: L.V. “Bud” McGuire

Age: 70

Director Since: 2010

Principal Occupation: Mr. McGuire has been a Director since August 2010, and a member of the Compensation
Committee and a member of the Corporate Governance and Nominating Committee since October 2010. Mr. McGuire
has served as the Chairman of the Compensation Committee since December 2010. Mr. McGuire is a co-founder of
Alpha Petroleum Services, a provider of management-related consulting services to the energy industry. Prior to
co-founding Alpha Petroleum Services, Mr. McGuire served as a director of the board and Senior Vice President of
Mariner Energy Inc. from 1998 to 2001. Prior to joining Mariner Energy, from 1997 to 1998, Mr. McGuire served as
the Vice President-Operations for Enron Oil & Gas International, Inc. Mr. McGuire served, from 1991 to 1996, as the
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Senior Vice President responsible for worldwide production operations of the Kerr-McGee Corporation
(“Kerr-McGee”). Prior to his position with Kerr-McGee, from 1981 to 1991, Mr. McGuire served as Vice President of
Operations and as Vice-President of Production for Hamilton Brothers Oil & Gas Ltd. Mr. McGuire began his career
with Conoco in 1966. Mr. McGuire received a Bachelor of Science degree in Industrial Engineering from LeTourneau
University and has served on the Board of Trustees of LeTourneau University since 2002. Mr. McGuire’s extensive
experience in the energy industry as well as his experience in founding a successful company brings significant
additional operating and management experience to the Board.

Name: John S. Reiland

Age: 63

Director Since: 2009

Principal Occupation: Mr. Reiland has been a Director, a member of the Compensation Committee, a member of the
Corporate Governance and Nominating Committee and Chairman of the Audit Committee since November 2009.

Mr. Reiland is a Certified Public Accountant, and has served as the Chief Financial Officer of The Kabbalah Centre
since October 2011. Mr. Reiland served as the Chief Financial Officer of SingerLewak, LLP, from January 2008 until
August 2011, an accounting services firm headquartered in
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Los Angeles, California. Mr. Reiland has significant experience in corporate leadership and financing alternatives
attributable to his prior roles as Chief Executive Officer, Chief Financial Officer and Chief Accounting Officer for a
myriad of companies in the telecommunications, computer software, and retail industries. Mr. Reiland also brings
significant turnaround and restructurings experience. In particular, Mr. Reiland served as the Chief Financial Officer

of Starvox Communications (“Starvox”), a telecommunications company, of Ronco Corporation (“Ronco”), a housewares
manufacturer and housewares marketing company and of US Dataworks, Inc. (“Dataworks”), a computer software firm.
Mr. Reiland served as Chief Financial Officer for Starvox from August 2007 until its Chapter 7 liquidation filing;

Chief Executive Officer and Chief Restructuring Officer of Ronco, from 2006 to 2007, during Ronco’s United States
Bankruptcy Chapter 11 financial restructuring; and Chief Financial Officer of Dataworks from 2003 until 2006.

Mr. Reiland served on the board of directors of both Ronco and Dataworks. From July 2007 until October 2009,

Mr. Reiland served as a director of the board and Chairman of the Audit Committee for Nova Biosource Fuels, Inc.
(“Nova”).

Nova and certain affiliated entities filed for Chapter 11 financial restructuring under the United States Bankruptcy
Code in March 2009. Mr. Reiland also served as Chief Financial Officer of NEON Systems, Inc., (“NEON”), a
computer software company, from 1996 until 2000, and was instrumental in spearheading NEON’s initial public
offering (“IPO”) in 1999. Mr. Reiland is a member of the AICPA and is certified in financial forensics. Mr. Reiland’s
education and extensive experience as a financial expert qualifies him to serve in his current role as Chairman of the
Audit Committee.

Name: Richard O. Wilson

Age: 83

Director Since: 2003

Mr. Wilson will retire from the Board effective as of our May 17, 2013 annual meeting. Mr. Wilson was first
appointed to the Board in 2003. Over Mr. Wilson's many years of service to the Board, the Company has benefited
greatly from his wisdom, experience and dedication to the Company. The Company thanks Mr. Wilson for his 10
years of insightful and dedicated service to the Company.

The Board has approved a decrease in its size from six directors to five directors, which decrease will be effective
upon Mr. Wilson's retirement at the annual meeting. The Board intends to evaluate the addition of a new director or
directors to the Board, and may increase its size and appoint additional directors to fill the vacancies created by such
increase as qualified candidates are identified.
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Security Ownership of Certain Beneficial Owners and Management

The following table sets forth the beneficial ownership of Common Stock as of March 28, 2013, by (i) each of our
directors (including each nominee), (ii) each named executive officer set forth in the Summary Compensation Table,
(iii) all of our directors and executive officers as a group, and (iv) each other person known by us to be a beneficial
owner of more than 5% of our outstanding Common Stock.

Name Shares Owned (a) ilcgqultli(e) (b) Total Shares g?;g:lztc)o f
Named Executive Officers and Directors

John W. Chisholm (d) 673,615 1,159,428 1,833,043 3.75%
Steven A. Reeves (e) 431,487 257,146 688,633 1.41%
M. Kevin Fisher 236,564 — 236,564 *
Jesse E. Neyman 69,381 257,544 326,925 *
Johnna Kokenge 151,476 — 151,476 *

H. Richard Walton 50,000 — 50,000 *

L. Melvin Cooper 48,537 37,618 86,155 *
Kenneth T. Hern 40,048 40,894 80,942 *

L.V. McGuire 54,384 40,894 95,278 *
John S. Reiland 45,048 40,894 85,942 *
Richard O. Wilson (f) 132,352 99,990 232,342 *

All current directors & executive officers as a

group (11 total) 1,932,892
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