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(Exact name of registrant as specified in its charter)

Delaware 90-0023731
(State or other jurisdiction of

incorporation or organization)

(I.R.S. Employer

Identification No.)

2930 W. Sam Houston Parkway N. #300
Houston, TX 77043

(Address of principal executive offices) (Zip Code)
Registrant�s telephone number, including area code (713) 849-9911

Securities registered pursuant to Section 12(b) of the Act:

Title of each class Name of each exchange on which registered
Common Stock, $0.0001 par value New York Stock Exchange, Inc.
5.25% Convertible Senior Notes New York Stock Exchange, Inc.

Due 2028 and guarantees
Securities registered pursuant to Section 12(g) of the Act:

None

Indicate by check mark if the registrant is a well-known seasoned issuer, as defined in Rule 405 of the Securities Act.    Yes  ¨    No  þ

Indicate by check mark if the registrant is not required to file reports pursuant to Section 13 or Section 15(d) of the Act.    Yes  ¨    No  þ

Indicate by check mark whether the registrant (1) has filed all reports required to be filed by Section 13 or 15(d) of the Securities Exchange Act
of 1934 during the preceding 12 months (or for such shorter period that the registrant was required to file such reports), and (2) has been subject
to such filing requirements for the past 90 days.    Yes  þ    No  ¨

Indicate by checkmark whether the registrant has submitted electronically and posted on its corporate Website, if any, every Interactive Data File
required to be submitted and posted pursuant to Rule 405 of Regulation S-T during the preceding 12 months (or for such shorter period that the
registrant was required to submit and post such files).    Yes  ¨    No  ¨

Indicate by check mark if disclosure of delinquent filers pursuant to Item 405 of Regulation S-K (§229.405 of this chapter) is not contained
herein, and will not be contained, to the best of registrant�s knowledge, in definitive proxy or information statements incorporated by reference in
Part III of this Form 10-K or any amendment to this Form 10-K.  ¨

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

Large accelerated filer  ¨ Accelerated filer  ¨
Non-accelerated filer  þ    (Do not check if a smaller reporting company) Smaller reporting company  ¨
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Indicate by check mark whether the registrant is a shell company (as defined in Rule 12b-2 of the Act).    Yes  ¨    No  þ

The aggregate market value of the common equity held by non-affiliates of the registrant, based on the closing price of the common stock on
June 30, 2009, as reported on the New York Stock Exchange, was approximately $45,224,000.

As of April 21, 2010, there were 30,076,602 shares of common stock issued and outstanding.

DOCUMENTS INCORPORATED BY REFERENCE

None
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EXPLANATORY NOTE

The purpose of this Amendment No. 1 on Form 10-K/A (the �Amendment�) is to amend and restate Part III, Items 10 through 14 of our previously
filed Annual Report on Form 10-K for the year ended December 31, 2009, filed with the Securities and Exchange Commission, or SEC, on
March 31, 2010 (the �Original Form 10-K�), to include information previously omitted in reliance on General Instruction G to Form 10-K, which
provides that registrants may incorporate by reference certain information from a definitive proxy statement prepared in connection with the
election of directors. Flotek Industries, Inc. has determined to include such Part III information by amendment of the Original Form 10-K rather
than by incorporation by reference to the proxy statement. Accordingly, Part III of the Original Form 10-K is hereby amended and restated as set
forth below.

As required by Rule 12b-15 under the Securities Exchange Act of 1934, as amended, which we refer to as the Exchange Act, new certifications
by our principal executive officer and principal financial officer are being filed as exhibits to this Amendment under Item 15 of Part IV.

There are no other changes to the Original Form 10-K other than those outlined above. This Amendment does not reflect events occurring after
the filing of the Original Form 10-K, nor does it modify or update disclosures therein in any way other than as required to reflect the amendment
set forth below.

As used herein, �Flotek,� �Company,� �we,� �our� and �us� may refer to Flotek Industries, Inc. or its subsidiaries. The use of these terms is not intended to
connote any particular corporate status or relationships.
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PART III

Item 10. Directors, Executive Officers and Corporate Governance.
Directors

The following table sets forth certain biographical information concerning each of our directors.

Name Principal Occupation Age
Director
Since

Jerry D. Dumas, Sr. Mr. Dumas has been Chairman of the Board since September 1998. Mr. Dumas served as our
Chief Executive Officer and President until his resignation in August 2009. Mr. Dumas retired
as Group Division President of Baker Hughes Tool responsible for Global Operations of Hughes
Offshore subsea products and services, and Hughes Drilling Fluids. He served as President of
HydroTech International, an engineering, manufacturing and marketing company in the offshore
pipeline construction business. Prior to joining Flotek he was Vice President of Corporate and
Executive Services in the Merrill Lynch Private Client Group. Mr. Dumas utilizes his prior
experience as Group Division President of the New York Stock Exchange listed energy services
company Baker Hughes and his Merrill Lynch training to aid corporate executives in managing
corporate assets. Mr. Dumas holds a Bachelor degree in Business with a minor in Natural
Sciences from Louisiana State University. Mr. Dumas brings extensive experience in the
industry and a record of successful management in oilfield services companies.

75 1998

John W. Chisholm Mr. Chisholm has been our Interim President since August 2009 and a director since November
1999. Mr. Chisholm is the founder of Wellogix, Inc., which develops software for the oil and
gas industry to streamline workflow, improve collaboration, expedite the inter-company
exchange of enterprise data and communicate complex engineered services. Previously he
co-founded and was President of ProTechnics Company 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 serves on the board of directors of
NGSG, Inc. an NYSE company specializing in compression technology for the oil and gas
industry since December 2006. He serves on both the Compensation and Governance
Committees of NGSG. Mr. Chisholm has been selected to be on the editorial advisory board of
Middle East Technology by Oil and Gas Journal. Mr. Chisholm holds a Business Administration
degree from Ft. Lewis College. Mr. Chisholm is a resident of Montgomery Texas. Mr.
Chisholm�s experience in starting up two companies brings operating and financial expertise to
the board as well as open views of leadership.

55 1999

Kenneth T. Hern Mr. Hern has been a director, member of the Compensation and Audit Committees and
Chairman of the Governance and Nominating Committee since November 6, 2009. Mr. Hern
served as the Chairman and CEO of Nova Biosource Fuels, Inc. (Nova) from 2005 until
April 12, 2010. Nova filed Chapter 11 in April 2009 seeking protection under federal bankruptcy
statutes. In April 2010, the court approved a controlled dismissal of all Nova entities (other than
Nova Holding

72 2009

1
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Name Principal Occupation Age
Director
Since

Seneca LLC, which is expected to be dismissed in June 2010). Mr. Hern retired from Texaco,
Inc. in 1994 after 25 years of service. During his tenure he served as President of Texaco Brazil,
President of Texaco Saudia Inc., and Vice Chairman and Managing Director of Texaco Nigeria
Limited. Mr. Hern is a resident of Montgomery, Texas. Mr. Hern brings his experience as
Chairman and CEO of a public company as well as his management experience to the Board.

Richard O. Wilson Mr. Wilson has been a director since 2003 and a member of the Governance and Nominating
and Audit Committees and Chairman of the Compensation Committee since November 6, 2009.
Mr. Wilson was Group Vice President of Brown & Root World Offshore Operations and served
as a Director of Brown & Root from May 1971 to July1979 and served as a Director of Brown &
Root from 1973 to 1979. Mr. Wilson also served as Chairman of Dolphin Drilling A/S Oil and
Gas Company and of AOC International and OGC International PLC an offshore platform final
assembly from 1983 to 1997. Mr. Wilson has served as director for Callon Petroleum Company
Oil and Gas Exploration and Production company since March 1995 and is an offshore
construction consultant with over 50 years of experience. He received a Bachelor of Science
degree in Civil Engineering from Rice University. Mr. Wilson currently is a Director of Houston
Museum of Printing History. Mr. Wilson is a resident of Houston, Texas. Mr. Wilson was a
pioneer in the oil & gas industry, and his professional education and financial expertise brings
depth to the Board.

80 2003

John S. Reiland Mr. Reiland has been a director, member of the Compensation, Governance and Nominating
Committees and Chairman of the Audit Committee since November 9, 2009. Mr. Reiland, a
Certified Public Accountant, has served as the Chief Financial Officer of SingerLewak LLP, a
leading accounting services firm headquartered in Los Angeles since 2008. Mr. Reiland has
significant experience in corporate leadership and finance including the chief executive officer,
chief financial officer and chief accounting officer roles. Mr. Reiland has focused a significant
portion of his professional practice in the area of turnaround and restructuring work, including
having served as the Chief Financial officer of Starvox Communications from August 2007 until
its Chapter 7 liquidation filing in February 2008; Chief Executive Officer and Chief
Restructuring Office for Ronco Corporation from 2006 to 2007 during which Ronco filed for
restructuring under Chapter 11 in June 2007; Chief Financial Officer of US Dataworks, Inc.
from 2003 until 2006. He has served on the Boards of both Ronco and US Dataworks as well as
on the Board of Directors and as Chairman of the Audit Committee for Nova Biosource Fuels,
Inc. (Nova) from July 2007 until October 2009. Nova filed Chapter 11 in April 2009 seeking
protection under federal bankruptcy statutes. In April 2010, the court approved a controlled
dismissal of all Nova entities (other than Nova Holding Seneca LLC, which is expected to be
dismissed in June 2010). Mr. Reiland also served as Chief Financial Officer of NEON Systems,
Inc. from 1996 until 2000, including leading its successful IPO in 1999. Mr. Reiland is a
member of AICPA and is Certified in Financial Forensics. He is a resident of Los Angeles,
California. Mr. Reiland�s background as a financial expert qualifies him to serve as Chair of the
Audit Committee.

60 2009

2
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Executive Officers

The following table sets forth the names, ages and positions of each of our current executive officers, other than executive officers who also
serve as directors:

Name and Age Positions Position Held Since
John W. Chisholm (55)* Interim President 2009

Steven A. Reeves (59) President Downhole Tool Division 2007-2008
Executive Vice President and Chief Operating Officer 2008 -2009
Executive Vice President, Business Development and Special Projects 2009

Jesse E. Neyman (66) Vice President of Business Development 2007-2008
Senior Vice President and Chief Financial Officer 2008-2009
Executive Vice President, Finance and Strategic Planning 2009

* Biographical information on Mr. Chisholm is presented above under Directors.
Steven A. Reeves served as Executive Vice President and Chief Operating Officer from May 2008 until October 29, 2009. Since October 29,
2009, Mr. Reeves has served as Executive Vice President, Business Development and Special Projects. Previously, Mr. Reeves served as
President of Flotek�s Downhole Tool Division from January 2007, and had served as Vice President of Flotek�s Turbeco Division from April 2005
until January 2007. Prior to joining Flotek, Mr. Reeves served in various positions over a 30 year career with Halliburton Energy Services, Inc.,
from which he retired in May 2002. Mr. Reeves� responsibilities ranged from field engineer, logging and perforating, to global operations
manager for formation evaluation, overseeing Halliburton Energy Services� worldwide formation evaluation operations. Mr. Reeves spent his last
two years with Halliburton Energy Services as general manager of Jet Research Center in Alvarado, Texas. JRC is the originator of the jet
shaped charge for oil and gas formation stimulation and develops shaped charges for the oil and gas industry. Mr. Reeves holds a BS in Math
with minors in Physics and Spanish from East Central University.

Jesse E. �Jempy� Neyman served as Senior Vice President and Chief Financial Officer from October 2008 until October 29, 2009. Since
October 29, 2009 Mr. Neyman has served as Executive Vice President, Finance and Strategic Planning. Mr. Neyman joined Flotek in January
2007 as Vice President of Business Development. Prior to joining Flotek, Mr. Neyman served as President and Chief Executive Officer of Enron
Wind Management from January 2006 until December 2006. Mr. Neyman was responsible for managing and liquidating the global wind
business operations of Enron Corp. and its affiliates. From January 1992 to August 2001, Mr. Neyman served as Director and Vice President of
Enron Producer Finance, an affiliate of Enron, providing risk capital to the oil and gas sector. He utilized this experience when he served as Vice
President, Principal Investments of Enron from August 2001 to December 2006. As Vice President, he was responsible for managing financial
investment portfolios of Enron and its affiliates. Mr. Neyman is a graduate of the United States Air Force Academy and served as an Air Force
officer from June 1967 until December 1976. After being honorably discharged from the U.S. Air Force, Mr. Neyman was a commercial banker
specializing in oil and gas lending until joining Enron, except for a two-year period when he worked as an environmental consultant. He has a
M.S. degree in Air Pollution Meteorology and Diffusion Theory from the University of Utah, an MBA from Southern Illinois
University�Edwardsville and a BS in International affairs from the USAF Academy.

Section 16(a) Beneficial Ownership Reporting Compliance

Pursuant to Section 16(a) of the Securities Exchange Act of 1934 (the �Exchange Act�) and the rules issued thereunder, the Company�s directors
and executive officers are required to file with the SEC reports of ownership and changes in ownership of Common Stock. Copies of such forms
are required to be filed with the Company. Based solely on our review of copies of such reports furnished to the Company, the Company
believes that the directors and executive officers were in compliance with the filing requirements of Section 16(a) during the most

3
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recent fiscal year, except that (1) Mr. Neyman did not timely file two Form 4�s reporting three transactions in 2009, (2) Mr. Dumas did not timely
file four Form 4�s in 2009, (3) Mr. Reeves did not timely file three Form 4�s in 2009 and (4) Messrs. Hern and Reiland�s Form 3�s were not timely
filed.

Code of Business Conduct and Ethics

We have adopted a Code of Business Conduct and Ethics that applies to our directors, executive officers and to all other employees and is
available on our website (www.flotekind.com). Additionally, we will provide a copy to any stockholder who requests it by writing our secretary
at 2930 W. Sam Houston Pkwy N. Suite 300, Houston, Texas 77043. In the event that an amendment to, or a waiver from, a provision of our
Code of Business Conduct and Ethics is necessary, we intend to post such information on our website.

Audit Committee

The Audit Committee currently consists of Messrs. Reiland, Hern and Wilson, each of whom is financially literate and has accounting or
financial management expertise. Mr. Reiland is the Chairman of the Audit Committee and Messrs. Reiland and Hern are audit committee
financial experts as defined under rules of the SEC. All of our Audit Committee members are �independent� under the applicable New York Stock
Exchange and SEC rules regarding audit committee membership. The Audit Committee held 25 meetings in 2009. The Board has adopted a
charter for the Audit Committee, a copy of which is available on our website (www.flotekind.com). Additionally, we will provide a copy to any
stockholder who requests it by writing our secretary at 2930 W. Sam Houston Pkwy N. Suite 300, Houston, Texas 77043.

The Audit Committee�s primary functions are to:

� Appoint, determine funding for, oversee and replace (subject to stockholder ratification, if applicable) a firm of independent auditors
to audit our financial statements;

� Pre-approve all audit and non-audit services provided by our independent auditors;

� Evaluate the qualifications, performance and independence of our independent auditors, and ensure the rotation of the lead (or
concurring) audit partner;

� Obtain and review a report of our independent auditors, at least annually, regarding compliance with their internal quality-control
procedures;

� Discuss with our independent auditors the overall scope and plans for their respective audits;

� Discuss with management and our independent auditors the adequacy and effectiveness of the Company�s accounting and financial
controls;

� Meet with our independent auditors to discuss the conduct and findings of their respective audits;

� Meet and review with management and our independent auditors the Company�s financial statements and the associated disclosures
to be included in its quarterly and annual reports to be filed with the SEC;
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� Discuss with management and our independent auditors significant financial reporting issues and judgments made in connection with
the preparation of the Company�s financial statements;

� Discuss periodically with management the Company�s plan with regard to issuing earnings press releases, and providing financial
information and earnings guidance to analysts and rating agencies;

� Review any disclosures by the Company�s officers and other employees regarding significant deficiencies in the design and operation
of the Company�s internal controls; and

� Establish procedures for receiving and responding to concerns regarding accounting, internal accounting controls and auditing
matters.

4
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Item 11. Executive Compensation.
COMPENSATION DISCUSSION AND ANALYSIS

The following discussion of executive compensation contains descriptions of various employment-related agreements and employee benefit
plans. These descriptions are qualified in their entirety by reference to the full text of the referenced agreements and plans, which have been
filed by us as exhibits to our reports on Forms 10-K, 10-Q and 8-K filed with the SEC.

Introduction

The following discussion provides an overview of the Compensation Committee of our Board of Directors (�the Compensation Committee�), the
background and objectives of our compensation programs for our current and former senior management, and the material elements of the
compensation of each of the executive officers identified in the following table, to which we refer as our named executive officers:

Name Title
John W. Chisholm(1) Interim President (principal executive officer)
Jerry D. Dumas, Sr.(2) Chairman of the Board and Former President and Chief Executive Officer
Steven A. Reeves(3) Executive Vice President, Business Development & Special Projects
Jesse E. Neyman(4) Executive Vice President, Finance and Strategic Planning (principal financial officer)
Scott Stanton(5) Former Executive Vice President, Accounting and Reporting

(1) Mr. Chisholm was appointed Interim President under the terms of a Service Agreement effective on August 11, 2009.
(2) Mr. Dumas served as President and Chief Executive Officer until August 11, 2009, and will serve as Chairman of the Board until the

Company�s annual meeting of stockholders in June 2010.
(3) Mr. Reeves was appointed Executive Vice President of Business Development & Special Projects effective October 29, 2009. Prior to this

appointment, Mr. Reeves served as Executive Vice President and Chief Operating Officer.
(4) Mr. Neyman was appointed Executive Vice President of Finance and Strategic Planning effective October 29, 2009. He is currently

designated as the Company�s Principal Financial Officer and Principal Accounting Officer. Prior to this appointment, Mr. Neyman served
as Senior Vice President and Chief Financial Officer.

(5) Mr. Stanton served as Vice President Accounting and Reporting from May 6, 2009 and Chief Accounting Officer from September 1, 2009
until his resignation on November 5, 2009. He also served as Executive Vice President, Accounting and Reporting from October 29, 2009
until his resignation on November 5, 2009.

Compensation Committee

The Compensation Committee (the �Compensation Committee�) of our Board of Directors has overall responsibility for the approval, evaluation
and oversight of our compensation plans, policies and programs. The primary purpose of the Compensation Committee is to assist the Board of
Directors in fulfilling its responsibilities relating to the compensation of our named executive officers and directors. The primary responsibilities
of the Compensation Committee include, (i) annually reviewing our general compensation policies with respect to named executive officers and
directors, (ii) annually reviewing and approving the corporate goals and objectives relevant to the compensation of our executive officers,
evaluating our officers� performance in light of these goals, and approving or recommending to the Board compensation levels based on these
evaluations, and (iii) producing a committee report on executive compensation as required by the SEC to be included or incorporated by
reference in our proxy statement or other applicable SEC filings, and (iv) recommending the compensation program applicable to our outside
directors.

5
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Our Board appoints our Compensation Committee members and Chairman annually, and these appointees continue to be members until their
successors are elected and qualified or until their earlier resignation or removal. Any member of our Compensation Committee may be removed,
with or without cause, by our Board. Our Board of Directors appoints members to the Compensation Committee considering criteria such as
experience in compensation matters, familiarity with our management and other key personnel, understanding of public company compensation
issues, time availability necessary to fulfill committee responsibilities and independence and other regulatory requirements. No member of our
Compensation Committee participates in any of our employee compensation programs, and our Board has determined that none of our
Compensation Committee members has any material business relationship with us. Currently, the members of the Compensation Committee are
Richard O. Wilson, who serves as Chairman, Kenneth T. Hern and John S. Reiland.

Each member of the Compensation Committee is considered to be (1) �independent� under the currently applicable listing standards of the NYSE;
(2) a �non-employee director� with the meaning of Rule 16b-3 under the Securities and Exchange Act of 1934, as amended; and (3) an �outside
director� within the meaning of Section 162(m) of the Internal Revenue Code of 1986, as amended.

The Compensation Committee on occasion meets with our Interim President and other executives to obtain recommendations with respect to our
compensation programs, practices and packages for executives, other employees and directors. Although management makes recommendations
to the Compensation Committee on executive compensation, the Compensation Committee is not bound by and does not always accept
management�s recommendations. The Compensation Committee has historically sought input from an independent compensation consultant prior
to making any final determinations. Our Interim President attends some of the Compensation Committee meetings, but the Compensation
Committee also regularly holds executive sessions not attended by members of management or non-independent directors.

The Compensation Committee�s function is more fully described in its charter. The Compensation Committee will continue to review and assess
the adequacy of the charter and recommend any proposed changes to the Board for approval on an annual basis. The Compensation Committee
works with our Interim President to establish an agenda for each meeting of the Compensation Committee and to prepare meeting materials. Our
Interim President, outside corporate counsel, and other members of our management and outside advisors may be invited to attend all or a
portion of a Compensation Committee meeting depending on the nature of the matters to be discussed. Only members of the Compensation
Committee vote on items before the Compensation Committee; however, the Compensation Committee and Board often solicit the advice of our
Interim President on compensation matters, the compensation of other senior management and the other named executive officers.

On at least an annual basis, the Compensation Committee or our full Board approves all compensation and equity awards to our named
executive officers, the managers of our business segments and the Board. Further, the Compensation Committee approves grants for other
employees of the Company from time to time.

Our Compensation Committee may retain, at our expense, independent compensation consultants in the consideration of executive compensation
matters. The Compensation Committee meets with the compensation consultants, both in and outside of the presence of our management, to
review findings and recommendations regarding executive compensation and considers those findings and recommendations in determining and
making adjustments to our executive compensation program. For the year ended December 31, 2008, the Compensation Committee retained
BDO Seidman LLP (referred to herein as the �Compensation Consultant�) to assist it in fulfilling its responsibilities as assigned by the Chairman
of the Compensation Committee. Under the direction of the Chairman of the Compensation Committee, the Compensation Consultant provided
information regarding compensation trends in the energy services industry, relative compensation for similarly-situated executive officers in the
industry, the structure of our cash and equity incentive awards and the structure of the compensation program for outside directors. At the
Compensation Committee�s request, the Compensation Consultant worked with management to prepare materials for review by the
Compensation Committee and made recommendations regarding the Compensation Committee�s calendar.

6
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In 2009 the aggregate fees billed by Compensation Consultant for compensation consulting services were $23,325. In a separate one-time
engagement, Compensation Consultant provided risk advisory services for which the Company paid $150,000.

Compensation Philosophy

We operate in a very competitive environment. Our principal competitors are more established providers of services in our industry and, because
of their size, generally have more significant resources than we do. In order to successfully compete in this environment, we must be able to
attract and retain highly skilled employees with well-developed management, operational and marketing skills. The Company has been
successful in developing and retaining a highly-qualified management team by offering compensation that is equitable, reasonably competitive
with what we believe they might earn elsewhere based on our understanding of market practices, and closely tied to performance through our
annual salary review process, our annual cash bonus plan, and grants of stock options and restricted stock from our Equity Incentive Plan or �EIP�.

In general, our executive compensation programs are designed to achieve the following objectives:

� Attract and retain talented and experienced executives with the skills necessary to run and grow our existing business segments;

� Attract and retain talented and experienced executives who can grow our Company through acquisitions and the successful
integration of those acquisitions;

� Align the interests of our executive officers with those of stockholders to increase the value of our enterprise;

� Motivate and reward executives whose knowledge, skills and performance are critical to our success;

� Demonstrate fairness among the executive management team by recognizing the contributions each executive makes to our success;

� Provide accountability for the executives� performance to the Board;

� Encourage a shared commitment among executives by coordinating Company and individual business unit targets and objectives;
and

� Encourage executives to meet non-financial goals that the Board believes are necessary for the success of the Company.
As we endeavor to evaluate the adequacy of our overall executive compensation program, our Compensation Committee works with the
Compensation Consultant to evaluate and compare certain elements of total compensation against a group of similar publicly traded energy
services companies (the �Compensation Peer Group�). We benchmark each element of compensation (base salary, cash bonus incentive
compensation and equity compensation), and decisions are made in the benchmarking against total compensation. The Compensation
Consultant�s benchmark information is used to establish ranges for total compensation and the Company endeavors to establish each executive
officer�s total compensation package at a level below the 75th percentile of the Compensation Peer Group.

We would prefer to define the market for our executive talent using a sizeable group of companies that are comparable in both size and line of
business to us. However, there are not sufficient companies compare to us in size and line of business to comprise such a peer group. Therefore,
as we evaluate the adequacy of our compensation programs, the Compensation Committee considers data in regard to our Compensation Peer
Group and data from published survey sources as well as information from our directors, management and our Compensation Consultant based
on their collective understanding of industry practices. The companies that comprised our Compensation Peer Group in 2009 included the
following:
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� Allis-Chalmers Energy, Inc.

� Basic Energy Services, Inc.
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� Bolt Technology Corporation

� Carbo Ceramics, Inc.

� CE Franklin, LTD.

� Lufkin Industries, Inc.

� Matrix Service Company

� Natco Group, Inc.

� Newpark Resources, Inc.

� T-3 Energy Services, Inc.

� Tesco Corporation
The Compensation Committee intends to continually monitor the composition of the Compensation Peer Group to assure that it continues to
provide a useful representation of the market for leadership talent in which the Company competes.

Executive Officer Compensation

Principal Elements of Compensation of Our Named Executive Officers

Historically, the principal elements of the compensation package offered to our executive officers have consisted of:

� Base salary;

� Cash bonus incentive compensation under the terms of the Company�s annual incentive plan; and

� Equity compensation generally in the form of stock option or restricted stock grants under the terms of our 2005 and 2007 Long
Term Incentive Plans.

Some, but not all of our named executive officers participate in certain perquisite programs as described later in this discussion and all of our
named executive officers participate in group insurance programs and our 401(k) Plan on the same basis as all other employees of the company.

Allocation of Compensation among the Principal Components

The Committee has not established formulas for allocating compensation between compensation elements. Rather the Compensation Committee
reviews compensation structures at companies in our Compensation Peer Group, historical compensation for the participant, the participant�s
responsibilities, the participant�s performance on both financial metrics and individual goals and objectives provided by the Committee, and the
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individual circumstances of its senior executives when determining the mix of base salary, cash bonus percentages, and annual equity awards to
be paid or awarded to our senior executive officers. As a result, the Committee applies a different mix of base salary, cash bonus incentive
compensation and equity compensation to different executive officer positions. However our historical practice has been to make executives�
overall compensation opportunity significantly contingent on operational performance.

Base Salary

We review base salaries for our Interim President and other executives annually to determine if a change is appropriate. In reviewing base
salaries, we consider several factors including a comparison to base salaries paid for comparable positions in our Compensation Peer Group, the
relationship among base salaries paid with our Company and individual experience and performance. Our intent is to fix base salaries at levels
that we believe

8
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are consistent with our program design objectives, including the ability to attract, motivate and retain highly talented individuals in a competitive
environment. Compensation for base salaries is generally set at the 50th percentile range of our Compensation Peer Group. For fiscal 2009, each
executive officer received a base salary that was at or below the 50th percentile.

Interim President

Mr. Chisholm was appointed Interim President in August 2009. Mr. Chisholm is compensated under a Services Agreement that pays two entities
controlled by Mr. Chisholm (the �Chisholm Companies�) as an independent contractor a total of $32,000 monthly as compensation for his
services. In April 2010, we amended the Services Agreement, effective December 1, 2009, to increase these monthly payments to $42,000 as
compensation for his services.

Former President and Chief Executive Officer

Mr. Dumas resigned as President and Chief Executive Officer in August 2009. Mr. Dumas had served as Chairman and Chief Executive Officer
since 1998. No changes were made to Mr. Dumas�s compensation in 2009 prior to his resignation. Primarily based on market practice
information provided by the Compensation Consultant, the Compensation Committee determined in August 2008 that Mr. Dumas� annual salary
was in line with the salaries being paid to chief executive officers in our Compensation Peer Group. Mr. Dumas� annual salary for 2008,
therefore, remained $450,000, as previously established by the Committee in July 2007. Mr. Dumas�s salary was increased to $450,000 in July
2007 from $360,000 as a result of increasing operational responsibilities stemming from multiple acquisitions, increasing shareholder relations
obligations, the growth in market capitalization and a more competitive employment environment.

Executive Vice President, Business Development and Special Projects

Mr. Reeves was appointed Executive Vice President of Business Development and Special Projects on October 29, 2009. Mr. Reeves had served
as Executive Vice President and Chief Operating Officer from May 2008 until his new appointment on October 29, 2009. No changes were
made to Mr. Reeves�s compensation in 2009. The Compensation Committee increased Mr. Reeves� salary in May 2008 from $200,000 to
$275,000 in connection with his promotion to Executive Vice President and Chief Operating Officer. In setting the new base annual salary for
Mr. Reeves, the Committee considered Mr. Reeves� new position and responsibilities, information regarding compensation practices among
companies in the Compensation Peer Group and the salaries of other key employees of the Company along with an informal evaluation of
Mr. Reeves� past performance and future potential.

Executive Vice President, Finance and Strategic Planning

Mr. Neyman was appointed Executive Vice President of Finance and Strategic Planning on October 29, 2009. Mr. Neyman had served as Senior
Vice President and Chief Financial Officer from October 2008 until his new appointment on October 29, 2009, at which time his salary was
increased to $250,000. The amount of the increase was based on Mr. Neyman�s new position and responsibilities, the Compensation Committee�s
understanding of market practices in regard to compensation of similar positions among companies of our size, Mr. Neyman�s experience, his
performance in previous roles with the Company and his key role in overseeing the Company�s financial operations.

Former Executive Vice President, Accounting and Reporting

Mr. Stanton served briefly in the role of Executive Vice President, Accounting and Reporting, and as principal accounting officer and principal
financial officer of the Company. His salary was set at $225,000 upon his appointment as Chief Accounting Officer in May 2009 and was not
subsequently adjusted.
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2010 Base Salaries

In regard to 2010 salaries of the named executive officers, the Compensation Committee has reviewed the current status of the salary amounts in
regard to overall market competitiveness, internal equity, personal performance and the current operating environment. Based on this review, the
Compensation Committee has decided to defer any decisions regarding adjustments to salaries for named executive officers.

Annual Bonus Compensation

Under the terms of the 2009 Management Incentive Plan (�MIP�), named executive officers and other leadership employees had the opportunity to
earn annual cash incentives based on the achievement of Company performance objectives, operating unit performance objectives (applicable to
Mr. Reeves and other leadership employees assigned to operating units) and individual objectives. For executive officers, 75% of MIP
compensation was to be earned by the Company�s performance on Company objectives including 2009 budget revenue, 2009 budget EBITDA,
and 2009 budget fully diluted earnings per share (each equally weighted), and 25% was to be based on individual performance objectives.

For each goal, a threshold, target and challenge amount was defined. Performance below threshold on any measure resulted in no bonus amount
contingent on that measure being paid. Performance at threshold resulted in 50% of the contingent amount being paid, while 100% and 120% of
the contingent amounts were to be paid at target and challenge levels, respectively. Failure to achieve threshold on any one measure did not
disqualify participants from earning bonuses based on performance on other measures.

The Company objectives were selected because, in the opinion of the Compensation Committee, success on these measures is vital to the ability
of the Company to emerge successfully from one of the most difficult operating environments experienced in the energy services sector in
decades. Because the operating environment in 2009 was expected to be so difficult, the Committee believed that the objectives would be
difficult to achieve and considered target performance to be an extraordinary achievement.

The MIP provides that if the company�s performance exceeds the challenge level or if performance does not meet threshold levels, the Interim
President may recommend for Compensation Committee approval of discretionary awards to those executives and other employees whose
efforts contributed to positive results or mitigated negative results.

Performance objectives were not met in fiscal 2009 and as a result, no bonus payments were made to executive officers in 2009 under the 2009
MIP.

Interim President

Mr. Chisholm was scheduled to receive total compensation of $543,225 in 2009, comprised of equity compensation of $282,475, payments for
his services of $174,200 pursuant to his services agreement with the Company and director fees received prior to his appointment as Interim
President of the Company. Because the Company did not meet certain performance objectives in 2009, Mr. Chisholm did not receive a bonus.

Former President and Chief Executive Officer

Mr. Dumas was scheduled to receive total compensation of $1,193,366 in 2009, comprised of a base salary of $467,907, a targeted bonus and
equity compensation. As described above, the targeted bonus is based on certain financial targets, including pre-tax income, achievement of the
Company�s performance objectives and individual objectives. The Company did not meet its performance objectives in 2009 and as a result,
Mr. Dumas did not receive a bonus. A 2008 discretionary bonus was approved by the Compensation Committee in December 2008. Mr. Dumas
received Common Stock valued at $100,000 in December 2009 related to this 2008 discretionary bonus.
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Executive Vice President, Business Development and Special Projects

Mr. Reeves was scheduled to receive total compensation of $755,791 in 2009, comprised of a base salary of $331,549, a targeted bonus and
equity compensation. As described above, the targeted bonus is based on certain financial targets, including pre-tax income, achievement of the
Company�s performance objectives and individual objectives. The Company did not meet its performance objectives in 2009 and as a result,
Mr. Reeves did not receive a bonus. A 2008 discretionary bonus was approved by the Compensation Committee in December 2008. Mr. Reeves
received Common Stock valued at $50,000 in December 2009 related to this 2008 discretionary bonus.

Executive Vice President, Finance and Strategic Planning

Mr. Neyman was scheduled to receive total compensation of $613,380 in 2009, comprised of a base salary of $240,656, a targeted bonus and
equity compensation. As described above, the targeted bonus is based on certain financial targets, including pre-tax income, achievement of the
Company�s performance objectives and individual objectives. The Company did not meet its performance objectives in 2009 and as a result,
Mr. Neyman did not receive a bonus. A 2008 discretionary bonus was approved by the Compensation Committee in December 2008.
Mr. Neyman received Common Stock valued at $20,000 in December 2009 related to this 2008 discretionary bonus.

Former Executive Vice President, Accounting and Reporting

Mr. Stanton was scheduled to receive total compensation of $289,274 in 2009, comprised of base salary of $117,065, a targeted bonus and
equity compensation. Mr. Stanton received a $20,000 relocation allowance when he became an officer of the Company in 2009 and, as a result
of his resignation from the Company at the end of 2009, he received no other amounts as bonus payments for 2009.

2010 Annual Bonus Compensation

In regard to 2010 bonuses for the named executive officers, the Compensation Committee has decided to defer any decisions regarding bonus
payments or performance targets for named executive officers.

Equity Compensation

The historical practice of the Compensation Committee has been to grant restricted stock and/or options to attract, retain, motivate and reward
employees and executive officers, and to encourage ownership in the Company. The grant value of awards is determined by the Compensation
Committee based on its understanding of competitive practices, internal equity considerations, performance, and the potential of the employee.
The Compensation Committee considers it important that the value inherent in the grant is sufficient to create a long-term incentive for the
employee to remain with the Company and to focus on the strategic objectives that must be achieved in order to deliver an attractive return to
stockholders.

Through 2009, such grants have consisted of incentive stock options, non-qualified stock options and restricted stock. Generally, the
Compensation Committee has granted awards of stock options to our executive officers upon their appointment as executive officers or in annual
grants made at the end of a fiscal year or shortly thereafter. The equity grants typically have vested over three or four years. Grants made to
executive officers are shown in the 2009 Grants of Plan-Based Awards table.

One-half of the value of the equity grants awarded in 2009 took the form of restricted stock and one-half of the award values were comprised of
non-qualified stock options. The value attributed to restricted shares is based on the closing price of Flotek shares on the date of grant, while the
value attributed to stock options is based on the Black-Scholes value of the options on the date of grant.
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In a departure from past practice, the Committee decided that for 2009 shares would vest over four years but no performance conditions would
be attached to the 2009 restricted stock grants. This decision was made because, in the Compensation Committee�s opinion, the equity positions
of named executive officers attained through prior awards have diminished in value to such a degree in the current operating environment that
they do not currently represent a meaningful wealth accumulation opportunity and, thus, are of limited value in motivating performance on
strategic goals or in retaining our named executive officers. Further, given the current operating environment, the Compensation Committee
believes that it is difficult to set goals for a three-to-five year period.

The option portion of the 2009 equity grant also vests evenly over four years. Grants to Messrs. Dumas, Reeves and Neyman provide for
accelerated vesting in the event of the recipient�s death or a change in control of the Company as defined under potential payments upon
Termination of Employment or Change in Control. Grants to all other employees provide for accelerated vesting in the event of the recipient�s
death.

On February 16, 2009, the Compensation Committee approved equity grants to named executive officers as follows: Mr. Dumas received
107,575 shares of restricted stock and options to purchase 200,000 shares of Common Stock at $2.51 per share; Mr. Reeves received 43,828
shares of restricted stock and options to purchase 81,484 shares of Common Stock at $2.51 per share; and Mr. Neyman received 31,876 shares
of restricted stock and options to purchase 59,260 shares of Common Stock at $2.51 per share. The equity compensation element of total
compensation is established as a percentage of revenue, consistent with the 50% benchmark or below of the Compensation Peer Group.
Retention was a key consideration for the February 16, 2009 equity grants and individual performance objectives were not considered in
connection with such grants.

On April 27, 2009, the Compensation Committee approved the equity grant to Mr. Stanton of 5,556 shares of restricted stock and options to
purchase 25,424 shares of Common Stock at $2.16 per share.

On August 11, 2009, in connection to Mr. Neyman�s employment contact (described below), Mr. Neyman received an equity grant of options to
purchase 150,000 shares of Common Stock at $2.30 per share.

On December 22, 2009, the Compensation Committee approved the equity grant to Mr. Chisholm of options to purchase 400,000 shares of
Common Stock at $1.02 per share.

All stock-based payments awarded by the Compensation Committee have been reflected in our consolidated financial statements based on the
applicable accounting guidance in Accounting Standards Codification (�ASC�) Topic 718, �Compensation�Stock Compensation.� Our long-term
incentive plans permit equity grants in the form of stock options, restricted stock and certain other incentive awards. To date, we have only
awarded stock options and restricted stock under our long-term incentive plans. Costs resulting from all stock-based payment transactions are
recognized in the financial statements based on a fair value measurement method. We use the Black-Scholes option-pricing model to estimate
the award�s grant-date fair value, and recognize compensation expense on a straight-line basis over the vesting period.

2010 Equity Compensation

In regard to 2010 equity compensation for the named executive officers, the Compensation Committee has decided to defer any decisions
regarding equity compensation for named executive officers.

Employment and Separation Agreements

Jerry D. Dumas-Retirement Agreement

In 2009 Jerry D. Dumas, Sr., Chairman of the Board, Chief Executive Officer and President of the Company, informed the Company that he will
be retiring from such positions. The Company entered into a Retirement Agreement with Mr. Dumas on August 11, 2009 which sets forth the
terms pursuant to which Mr. Dumas will step down as an officer of the Company and assist in the transition of his duties to his successor.
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Pursuant to this Retirement Agreement, the Company and Mr. Dumas have agreed that: (i) Mr. Dumas would remain as Chief Executive Officer
and President of the Company until the earlier of the date of the election of his replacement or January 1, 2010, (ii) Mr. Dumas will remain as a
director of the Company until the Company�s 2010 annual stockholders� meeting, (iii) Mr. Dumas will remain as an employee of the Company
through June 30, 2010, (iv) Mr. Dumas will agree to perform throughout the term of his employment such duties as shall be assigned to him by
the Board, which duties will not exceed the scope of the responsibilities of the Chief Executive Officer or President of the Company, and
(v) Mr. Dumas will agree to assist in the transition of his duties as the Chief Executive Officer and President of the Company to his successor for
three months after any such successor is elected.

The Company has agreed pursuant to the Retirement Agreement to: (i) pay to Mr. Dumas his annual salary of $450,000 through June 30, 2010,
(ii) pay Mr. Dumas a one-time payment of $225,000 on June 30, 2010, and (iii) accelerate the vesting of any of Mr. Dumas� unvested equity
awards on June 30, 2010.

The Retirement Agreement provides generally for the release by Mr. Dumas and the Company of each other against all claims, known or
unknown. The vesting of Mr. Dumas� equity awards and the payment of certain compensation to Mr. Dumas pursuant to the Retirement
Agreement are contingent on his employment not being terminated for cause.

Jesse E. Neyman-Employment Agreement

On August 11, 2009, the Company and Mr. Neyman, entered into an Employment Agreement pursuant to which Mr. Neyman would serve as
Chief Financial Officer of the Company.

The Employment Agreement (i) provides for a term of employment until the earlier of (1) Mr. Neyman�s resignation with or without Good
Reason (as defined in the Employment Agreement) or Mr. Neyman�s death or disability or (2) termination by the Company with or without
Cause (as defined in the Employment Agreement); (ii) provides that, upon termination of Mr. Neyman�s employment by the Company without
Cause or by Mr. Neyman for Good Reason and subject to the satisfaction of certain other specified conditions, including the execution of a
release agreement, Mr. Neyman will be entitled to receive (1) a lump sum payment in an amount equal to one-half of the sum of his annual base
salary and target bonus, payable at the end of the month following execution of a release agreement, (2) monthly payments in an amount equal to
one-twelfth of the sum of his annual base salary and target bonus, payable for 13 months following execution of a release agreement, (3) a lump
sum payment in an amount equal to five-twelfths of the sum of his annual base salary and target bonus, payable at the end of the fifteenth month
following execution of a release agreement, and (4) coverage at the Company�s expense under the employee health insurance plan for a period of
24 months following execution of a release agreement; and (iii) contains certain non-solicitation and non-compete restrictions for a period of 24
months following the date of termination of employment with the Company.

Pursuant to the Employment Agreement, Mr. Neyman earns an annualized base salary of $250,000. Additionally, Mr. Neyman will be entitled to
a bonus payment of $75,000 if he does not resign from his employment with the Company and has not been terminated by the Company for
Cause prior to the earlier of the date of the appointment of a new chief executive officer on a basis which is not an interim basis or December 31,
2009. Furthermore, Mr. Neyman also received a grant of stock options for 150,000 shares that would vest over four years pursuant to the
Company�s Long Term Incentive Plan. Such awards will automatically vest upon a change of control of the Company. In addition to the
foregoing, Mr. Neyman would be entitled to certain other perquisites, including annual bonuses in accordance with the Company�s management
incentive plan with a target bonus of $125,000 for each of the 2009 and 2010 fiscal years and reimbursement for reasonable expenses.

John W. Chisholm-Services Agreement

In connection with, and effective upon, the announced retirement of Mr. Dumas, the Company elected John W. Chisholm as Interim President.
Mr. Chisholm is currently a member of the Company�s Board of Directors. In
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connection with providing his services as interim President during the Company�s search for a new Chief Executive Officer, the Company and
two companies controlled by Mr. Chisholm entered into a Service Agreement, dated as of August 11, 2009, pursuant to which such companies
will provide the services of Mr. Chisholm to the Company as interim President. The agreement is terminable by either party upon 30 days�
written notice, and will terminate immediately upon the Company�s election of a new Chief Executive Officer. The agreement provided that the
Company would pay an aggregate of $32,000 per month as consideration for the provision of Mr. Chisholm�s services. The agreement was
amended in April 2010 to increase Mr. Chisholm�s compensation to $42,000 per month, effective December 1, 2009.

Scott Stanton-Employment Agreement

On September 11, 2009, Flotek Industries, Inc. (the �Company�) and Scott Stanton, Chief Accounting Officer, entered into an Employment
Agreement (the �Employment Agreement�) pursuant to which Mr. Stanton will continue to serve as Chief Accounting Officer of the Company.

The Employment Agreement, effective September 1, 2009, provided for a term of employment until the earlier of (i) Mr. Stanton�s resignation
with or without Good Reason (as defined in the Employment Agreement) or Mr. Stanton�s death or disability or (ii) termination by the Company
with or without Cause (as defined in the Employment Agreement). Upon termination of Mr. Stanton�s employment by the Company without
Cause or by Mr. Stanton with Good Reason and subject to the satisfaction of certain other specified conditions, including the execution and
effectiveness of a severance and release agreement, Mr. Stanton would be entitled to receive (i) his base salary payable in accordance with the
Company�s general payroll practices for a period of 12 months following the termination date (as adjusted from time to time, the �Severance
Period�) , (ii) coverage at the Company�s expense under the employee health insurance plan for a period equal to the lesser of (A) the Severance
Period or (B) the maximum time period permitted under COBRA, and (iii) the payment of the remaining amount of any deferred compensation
pursuant to the Company�s compensation deferral policy, payable in full within 10 days following the execution and delivery of a release
agreement. The Employment Agreement also contained certain non-solicitation and non-compete restrictions for a period equal to the Severance
Period.

Pursuant to the Employment Agreement, Mr. Stanton annualized base salary was $225,000. During Mr. Stanton�s employment with the
Company, he was to be entitled to participate in all of the Company�s employee benefit programs for which employees of the Company are
generally eligible. In addition to the foregoing, Mr. Stanton would be entitled to certain other perquisites, including annual bonuses in
accordance with the Company�s management incentive plan, with a target bonus of $67,500 for each of the 2009 and 2010 fiscal years,
reimbursement for reasonable expenses and vacations as permitted by Company policy.

Mr. Stanton was appointed the Company�s principal financial officer on October 29, 2009 and resigned on November 5, 2009. No compensation
was paid to Mr. Stanton in connection with his termination of employment from the Company. Mr. Stanton has claimed he is entitled to
severance under the terms of his Employment Agreement with the Company. The Company does not believe Mr. Stanton is entitled to any
severance and intends to vigorously defend these claims.

Equity Retention Grant

In February 2009, the Compensation Committee approved a retention grant of 60,000 shares of restricted stock to Mr. Reeves. The restricted
stock grant vests over a five year period as follows: (i) 5,000 shares vest on the first anniversary of the grant; (ii) 5,000 shares vest on the second
anniversary of the grant; (iii) 10,000 shares vest on the third anniversary of the grant; (iv) 20,000 shares vest on the fourth anniversary of the
grant; and (v) 20,000 shares vest on the fifth anniversary of the grant. The purpose of the equity grant was to incentivize Mr. Reeves to remain in
a long-term management role with the Company.
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Other Benefits

We believe that establishing competitive benefit packages for our employees is an important factor in attracting and retaining highly qualified
personnel. Executive officers are eligible to participate in all of our employee benefit plans, including medical, dental & vision care programs,
Company-paid accidental death, dismemberment & life insurance, and Flotek�s 401(k)
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