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MITCHAM INDUSTRIES, INC.

8141 SH 75 SOUTH

P.O. BOX 1175

HUNTSVILLE, TEXAS 77342-1175

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

TO BE HELD AUGUST 2, 2018

June 20, 2018

To our Shareholders:

We will hold the Annual Meeting of Shareholders (the “Annual Meeting”) of Mitcham Industries, Inc., a Texas
corporation, on Thursday, August 2, 2018, at our principal executive offices, which are located at 8141 SH 75 South,
Huntsville, Texas 77340 at 9:00 a.m., local time. At the Annual Meeting, shareholders will be asked to:

Elect the six nominees named in this proxy statement to serve on our Board of Directors until the next annual
‘meeting of shareholders, each until their respective successors are duly elected and qualified;
Approve an amendment to our Articles of Incorporation to increase the number of authorized shares of preferred
“stock, par value $1.00, from 1,000,000 to 2,000,000;
3. Approve, on an advisory basis, Named Executive Officer compensation;
4.Vote, on an advisory basis, on the frequency of future advisory votes on Named Executive Officer compensation;
Ratify the selection by the Audit Committee of our Board of Directors of Moss Adams LLP as our independent
‘registered public accounting firm for the fiscal year ending January 31, 2019; and
Transact such other business as may properly come before the meeting and any adjournment or postponement
“thereof.
Our Board of Directors has established the close of business on June 4, 2018 as the record date for determining the
shareholders entitled to notice of and to vote at the Annual Meeting of Shareholders to be held August 2, 2018, and
any adjournment or postponement thereof.
A list of shareholders will be available for inspection at our Annual Meeting, and during normal business hours at
least ten days prior thereto, at our offices, which are located at 8141 SH 75 South, Huntsville, Texas 77340.
Even if you plan to attend the Annual Meeting, please complete, sign and mail the enclosed proxy card as promptly as
possible in the accompanying envelope or use the telephone or Internet voting.
Sincerely,
Robert P. Capps
Co-Chief Executive Officer and Chief Financial Officer

IMPORTANT NOTICE REGARDING THE AVAILABILITY OF PROXY MATERIALS FOR THE
SHAREHOLDER MEETING TO BE HELD ON AUGUST 2, 2018.

The Notice of Annual Meeting of Shareholders, our Proxy Statement for the Annual Meeting and our
Annual Report to Shareholders for the fiscal year ended January 31, 2018 are available at
WWW.proxyvote.com
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MITCHAM INDUSTRIES, INC.
8141 SH 75 South

P.O. Box 1175

Huntsville, Texas 77342-1175

PROXY STATEMENT
FOR ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD AUGUST 2, 2018

SOLICITATION OF PROXIES

Purpose, Place, Date and Time

This proxy statement is furnished in connection with the solicitation by the Board of Directors (our “Board”) of
Mitcham Industries, Inc., a Texas corporation, of proxies from the holders of record of our common stock, par value
$0.01 per share, and our 9.00% Series A Cumulative Preferred Stock (the “Series A Preferred Stock”) at the close of
business on June 4, 2018, for use in voting at the Annual Meeting of Shareholders (the “Annual Meeting”) to be held at
our principal executive offices, which are located at 8141 SH 75 South, Huntsville, Texas 77340 at 9:00 a.m., local
time, on Thursday, August 2, 2018, and any adjournment or postponement thereof. You can find directions to the
Annual Meeting by visiting our website at http://www.mitchamindustries.com and clicking on the “Investor Relations”
link.

The Notice of Annual Meeting, this proxy statement, the enclosed proxy card and our Annual Report for the fiscal
year ended January 31, 2018 (“2018 Annual Report”) are being mailed together on or about June 20, 2018 to each of our
shareholders entitled to notice of and to vote at the Annual Meeting.

Properly executed proxies will be voted as directed. If no direction is indicated therein, proxies received in response to
this solicitation will be voted FOR: (1) the election of each of the six individuals nominated by our Board and named
in this proxy statement for election as directors; (2) approval of an amendment to our Articles of Incorporation to
increase the number of authorized shares of preferred stock, par value $1.00, from 1,000,000 to 2,000,000; (3) the
advisory vote to approve Named Executive Officer compensation; (4) a frequency of one year with respect to holding
future advisory votes on Named Executive Officer compensation; (5) the ratification of the selection of Moss Adams
LLP as our independent registered public accounting firm by our Audit Committee for the fiscal year ending

January 31, 2019; and (6) as recommended by our Board with regard to any other matters that properly come before
the Annual Meeting, or if no recommendation is given, at the discretion of the appointed proxies.

Expenses of Solicitation

We will bear the entire cost of soliciting proxies, including the cost of the preparation, assembly, printing and mailing
of this proxy statement, the proxy card and any additional information furnished to our shareholders in connection
with the Annual Meeting. In addition to this solicitation by mail, our directors, officers and other employees may
solicit proxies by use of mail, telephone, facsimile, electronic means, in person or otherwise. These persons will not
receive any additional compensation for assisting in the solicitation but may be reimbursed for reasonable
out-of-pocket expenses in connection with the solicitation. We have retained Broadridge Investor Communication
Solutions, Inc. ("Broadridge") to aid in the distribution of proxy materials and to provide voting and tabulation
services for the Annual Meeting. For these services, we will pay Broadridge a fee of approximately $15,000 and
reimburse it for certain expenses. In addition, we will reimburse brokerage firms, nominees, fiduciaries, custodians
and other agents for their expenses in distributing proxy material to the beneficial owners of our common stock.
Shareholders Sharing the Same Last Name and Address

We are sending only one copy of our proxy statement and 2018 Annual Report to shareholders who share the same
last name and address, unless they have notified us that they want to continue receiving multiple copies. This practice,
known as “householding,” is designed to reduce duplicate mailings and save significant printing and postage costs.
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If you receive a householded mailing this year and you would like to have additional copies of our proxy statement
and 2018 Annual Report mailed to you or you would like to opt out of this practice for future mailings, please submit
your request to our Corporate Secretary in writing at Mitcham Industries, Inc., P.O. Box 1175, Huntsville, Texas
77342-1175, or call us at 936-291-2277. We will deliver promptly upon written or oral request separate copies of any
of our proxy materials. You may also contact us in the same manner if you received multiple copies of the Annual
Meeting materials and would prefer to receive a single copy in the future.
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VOTING OF SECURITIES

Record Date; Shareholders Entitled to Vote

Our Board has fixed the close of business on June 4, 2018 as the record date for determining the holders of shares of
common stock and Series A Preferred Stock entitled to notice of and to vote at the Annual Meeting. As of the close of
business on June 4, 2018, there were 12,089,399 issued and outstanding shares of common stock, each of which is
entitled to one vote on each item of business to be conducted at the Annual Meeting, and 700,402 issued and
outstanding shares of Series A Preferred Stock, each of which is entitled to one vote on Proposal 2 only (Approval of
amendment to our Articles of Incorporation to increase the number of authorized shares of preferred stock, par value
$1.00, from 1,000,000 to 2,000,000).

For a period of at least 10 days prior to the Annual Meeting, a list of the shareholders entitled to vote at the Annual
Meeting will be available for inspection during normal business hours at our principal executive offices, which are
located at 8141 SH 75 South, Huntsville, Texas 77340.

Quorum; Discretionary Authority

Our Third Amended and Restated Bylaws provide that a majority of the aggregate outstanding shares entitled to vote,
represented either in person or by proxy, will constitute a quorum for the transaction of business. Consequently,
holders of at least 6,044,700 shares of our common stock and 350,202 shares of our Series A Preferred Stock must be
present either in person or by proxy to establish a quorum for the Annual Meeting. If less than a quorum is represented
at the Annual Meeting, a majority of the shares so represented may adjourn the Annual Meeting from time to time
without further notice, and the persons named as proxies will vote the proxies they have been authorized at the Annual
Meeting in favor of such an adjournment.

In the event a quorum is present at the Annual Meeting but sufficient votes to approve any of the items proposed by
our Board have not been received, the persons named as proxies may propose one or more adjournments of the
Annual Meeting to permit further solicitation of proxies. A shareholder vote may be taken on one or more of the
proposals in this proxy statement prior to such adjournment if sufficient proxies have been received and it is otherwise
appropriate. Any adjournment will require the affirmative vote of the holders of a majority of those shares represented
at the Annual Meeting in person or by proxy. If a quorum is present, the persons named as proxies will vote the
proxies they have been authorized to vote on any other business properly before the Annual Meeting in favor of such
an adjournment.

Our Board does not know of any other matters that are to be presented for action at the Annual Meeting. However, if
other matters properly come before the Annual Meeting, it is intended that the enclosed proxy will be voted in
accordance with the judgment of the persons voting the proxy.

Abstentions and Broker Non-Votes; Vote Required

Abstentions and broker non-votes are counted for purposes of determining the presence or absence of a quorum for the
transaction of business. Abstentions occur when shareholders are present at the Annual Meeting but choose to
withhold their vote for any of the matters upon which the shareholders are voting.

If you are a beneficial owner whose shares are held of record by a broker, you will receive instructions from your
broker or other nominee describing how to vote your shares. If you do not instruct your broker or nominee how to
vote your shares, they may vote your shares as they decide as to each matter for which they have discretionary
authority. A “broker non-vote” occurs when a broker or other nominee does not have discretion to vote on a particular
matter, you have not given timely instructions on how the broker or other nominee should vote your shares and the
broker or other nominee indicates it does not have authority to vote such shares on its proxy. Although broker
non-votes will be counted as present at the meeting for purposes of determining a quorum, they will be treated as not
entitled to vote with respect to non-discretionary matters.

At the Annual Meeting, brokers will not have discretionary authority to vote in the absence of timely instructions from
the beneficial owners on any of the proposals to be voted on at the Annual Meeting, other than Proposal 5
(Ratification of Selection of Independent Registered Public Accounting Firm).

Proposal 1 (Election of Directors): To be elected, each nominee for election as a director must receive the affirmative
vote of a plurality of the votes cast at the Annual Meeting by holders of shares of common stock entitled to vote on
the proposal. This means that director nominees with the most votes are elected. Votes may be cast in favor of or
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withheld from the election of each nominee. Votes that are withheld from a director’s election will be counted toward a
quorum but will not affect the outcome of the vote on the election of a director. Broker non-votes will have no effect
on the outcome of the vote on the election of a director. Series A Preferred Stock has no voting power with respect to
the election of directors.

Proposal 2 (Approval of amendment to our Articles of Incorporation to increase the number of authorized shares of
preferred stock, par value $1.00, from 1,000,000 to 2,000,000): Approval of the proposed amendment to increase the
authorized shares of preferred stock, par value $1.00, from 1,000,000 to 2,000,000 requires the affirmative vote of at
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least (1) two-thirds of the votes entitled to be cast by the holders of our common stock and (2) two-thirds of the votes
entitled to be cast by the holders of Series A Preferred Stock. Abstentions and broker non-votes will have the effect of
a vote against the proposal.

Proposal 3 (Advisory Vote to Approve Named Executive Officer Compensation): Approval of this proposal requires
the affirmative vote of the holders of a majority of shares entitled to vote on this proposal at the Annual Meeting;
provided that, for purposes of this sentence, abstentions and broker non-votes will not be counted as votes cast, and,
accordingly, will not affect the outcome of the vote on this proposal. You may vote for, against or expressly abstain
with respect to this proposal. While this vote is required by law, it will neither be binding on our company or our
Board, nor will it create or imply any change in the fiduciary duties of, or impose any additional fiduciary duty on, our
company or our Board. However, the views of our shareholders are important to us, and our Compensation
Committee will take into account the outcome of the vote when considering future executive compensation decisions.
Series A Preferred Stock has no voting power with respect to the advisory vote to approve Named Executive Officer
compensation.

Proposal 4 (Advisory Vote on the Frequency of Future Advisory Votes on Executive Compensation): Approval of
this proposal requires the affirmative vote of the holders of a majority of the votes of our common stock cast at the
Annual Meeting with respect to the proposal. Abstentions and broker non-votes will not be counted as votes cast, and,
accordingly, will not affect the outcome of the vote on this proposal. You may vote in favor of holding an advisory
vote on executive compensation every one, two or three years, or expressly abstain with respect to this proposal.
However, because this vote is advisory and non-binding, if none of the frequency options receives a majority of the
votes cast, the option receiving the greatest number of votes will be considered the frequency recommended by our
shareholders. While this vote is required by law, it will neither be binding on our company or our Board, nor will it
create or imply any change in the fiduciary duties of, or impose any additional fiduciary duty on, our company or our
Board. However, our Board will take into account the outcome of this vote in making a determination on the
frequency at which advisory votes on executive compensation will be included in our proxy statements for future
annual meetings. Series A Preferred Stock has no voting power with respect to the advisory vote as to the frequency
of the advisory vote to approve Named Executive Officer compensation.

Proposal 5 (Ratification of Selection of Independent Registered Public Accounting Firm): Ratification of the
selection of Moss Adams LLP as our independent registered public accounting firm for the fiscal year ending

January 31, 2019 requires the affirmative vote of the holders of a majority of shares entitled to vote on, and voted for
or against, or expressly abstained with respect to, this proposal at the Annual Meeting; provided that, for purposes of
this sentence, abstentions and broker non-votes will not be counted as votes cast, and, accordingly, will not affect the
outcome of the vote on this proposal. Series A Preferred Stock has no voting power with respect to the ratification of
our independent registered public accounting firm.

Revocation of Proxies

If you are a registered shareholder (meaning your shares are registered directly in your name with our transfer agent)
you may revoke your proxy at any time prior to the vote tabulation at the Annual Meeting by: (1) sending in an
executed proxy card with a later date, (2) timely submitting a proxy with new voting instructions by telephone or over
the Internet, (3) sending a written notice of revocation by mail to P.O. Box 1175, Huntsville, Texas 77342-1175
marked “Proxy Information Enclosed, Attention: Corporate Secretary” or (4) attending and voting in person by
completing a ballot at the Annual Meeting. Attendance at the Annual Meeting will not, in itself, constitute revocation
of a completed and delivered proxy card.

If you are a street name shareholder (meaning that your shares are held in a brokerage account by a bank, broker or
other nominee) and you vote by proxy, you may change your vote by submitting new voting instructions to your bank,
broker or other nominee in accordance with that entity’s procedures.

CORPORATE GOVERNANCE

The following sections summarize information about our corporate governance policies, our Board and its committees
and the director nomination process.

Our Governance Practices
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General

We are committed to sound corporate governance principles. To evidence this commitment, our Board has adopted
charters for its committees and a Code of Ethics. These documents provide the framework for our corporate
governance. A complete copy of the current version of each of these documents is available on our website at
http://www.mitchamindustries.com or in print, free of charge, to any shareholder who requests it by contacting us by
mail at Mitcham
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Industries, Inc., P.O. Box 1175, Huntsville, Texas 77342-1175, Attention: Corporate Secretary, or by telephone (936)
291-2277. Our Board regularly reviews corporate governance developments and modifies our governance documents
as appropriate.

Code of Ethics

Our Board has adopted a Code of Ethics that applies to all of our employees, including our Chief Executive Officers,
Chief Financial Officer, Chief Accounting Officer and our Corporate Controller, to ensure that our business is
conducted in a legal and ethical manner.

All of our directors, officers and employees are required to certify their compliance with the Code of Ethics. The Code
of Ethics requires that any exception to or waiver for an executive officer or director be made only by our Board and
disclosed as required by law and the listing standards of The NASDAQ Stock Market LLC (the “NASDAQ Listing
Standards”). To date, we have neither received any requests for, nor granted, waivers of the Code of Ethics for any of
our executive officers or directors.

Among other things, the Code of Ethics addresses:

conflicts of interest;

tnsider trading;

record keeping and questionable accounting or auditing matters;

€orporate opportunities;

confidentiality;

competition and fair dealing;

compliance with laws and regulations, including the Foreign Corrupt Practices Act of 1977 and similar laws in other
countries in which we operate;

protection and proper use of our company assets; and

reporting of any illegal or unethical behavior.

It is our policy that there shall be no acts of retaliation, intimidation, threat, coercion or discrimination against any
individual for truthfully reporting, furnishing information or assisting or participating in any manner in an
investigation, compliance review or other activity related to the administration of the Code of Ethics.

Our Board

Determination of Director Independence

As required under the NASDAQ Listing Standards, a majority of the members of our Board must qualify as
independent, as affirmatively determined by our Board. Our Board evaluated all relevant transactions and
relationships between each director, or any of his or her family members, and our company, senior management and
independent registered public accounting firm. Based on this evaluation, our Board has determined that Thomas S.
Glanville, Marcus Rowland, R. Dean Lewis, Robert J. Albers and Peter H. Blum are each an independent director, as
that term is defined in the NASDAQ Listing Standards. Messrs. Glanville, Rowland, Lewis, Albers and Blum
constitute a majority of the members of our Board.

Robert P. Capps is not independent because he currently serves as our Co-Chief Executive Officer, Executive Vice
President of Finance and Chief Financial Officer.

Attendance at Board and Committee Meetings

During the fiscal year ended January 31, 2018 (referred to as “fiscal 2018”), our Board held five meetings. Each
individual serving as a director during such period attended all meetings of our Board and the Board committees on
which he served during the fiscal year.

Attendance at Annual Meetings

Our policy is to encourage our directors to attend the annual meetings of our shareholders. All nominees who were
then serving as directors attended the annual meeting of our shareholders in August 2017.

Leadership Structure and Role in Risk Oversight

Our Board separated the positions of Chairman of our Board and Chief Executive Officer in 2004. Separating these
positions allows our Chief Executive Officers to focus on our day-to-day business, while allowing the Chairman to
lead our Board in its fundamental role of providing advice to, and independent oversight of, management. Our Board
recognizes the

11
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time, effort, and energy that the Chief Executive Officer is required to devote to this position in the current business
environment, as well as the commitment required to serve as our Chairman, particularly as our Board’s oversight
responsibilities continue to grow. While our Bylaws do not require that our Chairman and Chief Executive Officer
positions be separate, our Board believes that having separate positions and having an independent outside director
serve as Chairman is the appropriate leadership structure for our company at this time and demonstrates our
commitment to good corporate governance.

Risk is inherent with every business, and how well a business manages risk can ultimately determine its success. We
face a number of risks, including economic, environmental and regulatory risks, and others, such as the impact of
competition, technological changes and weather conditions. Management is responsible for the day-to-day
management of risks our company faces, while our Board, as a whole and through its committees, has responsibility
for the oversight of risk management. In its risk oversight role, our Board has the responsibility to satisfy itself that the
risk management processes designed and implemented by management are adequate and functioning as designed.
Our Board believes that establishing the right “tone at the top” and that full and open communication between
management and our Board are essential for effective risk management and oversight. Our Chairman has regular
discussions with Chief Executive Officers and other senior officers to discuss strategy and risks facing our company.
Senior management attends the quarterly Board meetings and is available to address any questions or concerns raised
by our Board on risk management-related and any other matters. Each quarter, our Board receives presentations from
senior management on strategic matters involving our operations.

While our Board is ultimately responsible for risk oversight at our company, each of our Board committees assists our
Board in fulfilling its oversight responsibilities in certain areas of risk. The Audit Committee assists our Board in
fulfilling its oversight responsibilities with respect to risk management in the areas of financial reporting, internal
controls and compliance with legal and regulatory requirements, and, in accordance with the NASDAQ Listing
Standards, discusses policies with respect to risk assessment and risk management. The Compensation Committee
assists our Board in fulfilling its oversight responsibilities with respect to the management of risks arising from our
compensation policies and programs. The Nominating Committee assists our Board in fulfilling its oversight
responsibilities with respect to the management of risks associated with Board organization, membership and
structure, succession planning for our directors and executive officers and corporate governance. The Strategic
Planning Committee assists our Board in fulfilling its oversight responsibilities with respect to the management of
risks arising from our long-term strategy development and implementation.

Shareholder Communications with Our Board

Our Board welcomes communications from our shareholders. Shareholders may send communications to our Board,
or any director in particular, by contacting us by mail at Mitcham Industries, Inc., P.O. Box 1175, Huntsville, Texas
77342-1175, Attention: Corporate Secretary or via e-mail through our website at http://www.mitchamindustries.com.
Each communication must (1) identify the sender, (2) identify the applicable director(s) and (3) contain the
information necessary to enable the director(s) to contact the sender. Our Corporate Secretary will relay this
information to the applicable director(s) and request that the sender be contacted as soon as possible.

Committees of Our Board

As of the date of this proxy statement, our Board has standing Audit, Compensation, Strategic Planning and
Nominating Committees. Our Board, in its business judgment, has determined that each committee, other than the
Strategic Planning Committee, is comprised entirely of independent directors as currently required under the
NASDAQ Listing Standards and applicable rules and requirements of the Securities and Exchange Commission,
including the rules and requirements specifically applicable to the members of each committee. Each committee is
governed by a written charter approved by the full Board.

Audit Committee

The Audit Committee has been established to assist our Board in:

overseeing the quality and integrity of our financial statements and other financial information we provide to any
governmental body or the public;

overseeing our compliance with legal and regulatory requirements;

overseeing the independent registered public accounting firm’s qualifications, independence and performance;

13
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overseeing our systems of internal controls regarding finance, accounting and legal compliance that our management
and our Board have established;

5

14



Edgar Filing: MITCHAM INDUSTRIES INC - Form PRE 14A

Table of Contents

facilitating an open avenue of communication among the registered independent accountants, financial and senior
management, and our Board, with the registered independent accountants being accountable to the Audit Committee;
and

performing such other duties as directed by our Board.

In connection with these purposes, the Audit Committee annually selects, engages and evaluates the performance and
ongoing qualifications of, and determines the compensation for, our independent registered public accounting firm,
reviews our annual and quarterly financial statements and confirms the independence of our independent registered
public accounting firm. The Audit Committee also meets with our management and independent registered public
accounting firm regarding the adequacy of our financial controls and our compliance with legal, tax and regulatory
matters and significant internal policies. While the Audit Committee has the responsibilities and powers set forth in its
charter, it is not the duty of the Audit Committee to plan or conduct audits, to determine that our financial statements
are complete and accurate or to determine that such statements are in accordance with accounting principles generally
accepted in the United States (“U.S. GAAP”) and other applicable rules and regulations. Our management is responsible
for the preparation of our financial statements in accordance U.S. GAAP and our internal controls. Our independent
registered public accounting firm is responsible for the audit work on our financial statements. It is also not the duty of
the Audit Committee to conduct investigations or to assure compliance with laws and regulations and our policies and
procedures. Our management is responsible for compliance with laws and regulations and compliance with our
policies and procedures.
During fiscal 2018, the Audit Committee held five meetings. The Audit Committee currently consists of Messrs.
Glanville (Chairman), Lewis, Albers and Rowland. Our Board has determined that all members of the Audit
Committee are independent as that term is defined in the NASDAQ Listing Standards and Rule 10A-3 promulgated
under the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Our Board also has determined that each
member of the Audit Committee is financially literate and that Mr. Glanville has the necessary accounting and
financial expertise to serve as chairman. Further, our Board has determined that each of Messrs. Glanville, Lewis,
Albers and Rowland is an “audit committee financial expert” following a determination that each of them met the
criteria for such designation under the Securities and Exchange Commission’s rules and regulations. For information
regarding the business experience of each of the members of the Audit Committee, see “Proposal 1—Election of
Directors—Information About Director Nominees. The report of the Audit Committee appears under the heading “Audit
Committee Report” below.
Compensation Committee
Pursuant to its charter, the purposes of our Compensation Committee are to:
review, evaluate and approve the agreements, plans, policies and programs to compensate our officers and directors;
review and discuss with our management the Compensation Discussion and Analysis to be included in the proxy
statement for our annual meeting of shareholders, if applicable, and to determine whether to recommend to our Board
that the Compensation Discussion and Analysis, if any, be included in the proxy statement, in accordance with
applicable rules and regulations;

roduce the Compensation Committee Report for inclusion in the proxy statement, in accordance with applicable
rules and regulations;
otherwise discharge our Board’s responsibilities relating to compensation of our officers and directors; and
perform such other functions as our Board may assign to the committee from time to time.
In connection with these purposes, our Board has entrusted the Compensation Committee with the overall
responsibility for establishing, implementing and monitoring the compensation for our executive officers. In general,
executive compensation matters are presented to the Compensation Committee or raised with the Compensation
Committee in one of the following ways: (1) at the request of the Compensation Committee Chairman or another
Compensation Committee member or member of our Board, (2) in accordance with the Compensation Committee’s
agenda, which is reviewed by the Compensation Committee members and other directors on an annual basis, (3) by
our Chief Executive Officers or (4) by the Compensation Committee’s outside compensation consultant, if a consultant
has been engaged by the Compensation Committee.
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preparing materials in advance of Compensation Committee meetings for review by the Compensation Committee
members;

6

16



Edgar Filing: MITCHAM INDUSTRIES INC - Form PRE 14A

Table of Contents

evaluating employee performance;
establishing our business goals; and

recommending the compensation arrangements and components for our

employees.
Our Chief Executive Officers are instrumental to this process. Specifically, our Chief Executive Officers assist the
Compensation Committee by:
providing background information regarding our business goals;
annually reviewing performance of each of our executive officers (other than themselves); and
recommending compensation arrangements and components for our executive officers (other than themselves).
Our other executive officers do not play a role in their own compensation determination, other than discussing
individual performance objectives with our Chief Executive Officers.
Pursuant to its charter, the Compensation Committee has the sole authority to retain and terminate any compensation
consultant to be used to assist in the evaluation of the compensation of our executive officers and directors and also
has the sole authority to approve the consultant’s fees and other retention terms. In the past, the Compensation
Committee has engaged Longnecker & Associates (the “Consultant”) to assist in evaluating and designing the
compensation program for our executive officers and directors. The Consultant has been engaged directly by the
Compensation Committee and does not provide any other services to us outside of matters pertaining to executive
officer and director compensation. The Consultant has reported directly to the Compensation Committee, which is
solely responsible for determining the scope of services performed by the Consultant and the directions given to the
Consultant regarding the performance of such services.
Together with management and any counsel or other advisors deemed appropriate by the Compensation Committee,
the Compensation Committee typically reviews and discusses the particular executive compensation matter presented
and makes a final determination.
To the extent permitted by applicable law, the Compensation Committee may form and delegate some or all of its
authority under its charter to subcommittees when it deems such action appropriate.
During fiscal 2018, the Compensation Committee held one meeting. The Compensation Committee currently consists
of Messrs. Lewis, Rowland and Blum (Chairman). The report of the Compensation Committee appears under the
heading “Compensation Committee Report” below.
Strategic Planning Committee
The purpose of the Strategic Planning Committee, as stated in its charter, is to assist our Board and the Chief
Executive Officers in their oversight of our long-term strategy development and implementation. In fulfilling this role,
from time to time, the Strategic Planning Committee reviews with management the key issues, options and external
developments impacting the our strategy. In addition, the committee monitors enterprise risks that may affect us and
assists management in addressing such risks in our strategic plan.
During fiscal 2018, the Strategic Planning Committee met six times. The Strategic Planning Committee currently
consists of Messrs. Capps and Albers (Chairman) with Guy Malden, our Co-Chief Executive Officer and Executive
Vice President of Marine Systems, participating.
Nominating Committee
The purposes of the Nominating Committee, as stated in its charter, include the following:
tdentifying individuals qualified to become Board members;
recommending to our Board the persons to be nominated by our Board for election as directors at the annual meeting
of shareholders; and
performing such other functions as our Board may assign to the committee from time to time.
During fiscal 2018, the Nominating Committee did not meet. The Nominating Committee currently consists of
Messrs. Lewis and Blum (Chairman).
Director Nomination Process
The Nominating Committee is responsible for establishing criteria for selecting new directors, actively seeking
individuals to become directors and recommending such individuals to our Board. In seeking candidates for our
Board, the Nominating Committee will consider the entirety of each candidate’s credentials. Currently, the Nominating

17



Committee does

7

Edgar Filing: MITCHAM INDUSTRIES INC - Form PRE 14A

18



Edgar Filing: MITCHAM INDUSTRIES INC - Form PRE 14A

Table of Contents

not require director candidates to possess a specific set of minimum qualifications, as different factors may assume
greater or lesser significance at particular times, and the needs of our Board may vary in light of its composition and
the Nominating Committee’s perceptions about future issues and needs. However, while the Nominating Committee
does not maintain a formal list of qualifications, in making its evaluation and recommendation of candidates, the
Nominating Committee may consider, among other factors, diversity, age, skill, experience in the context of the needs
of our Board, independence qualifications and whether prospective nominees have relevant business and financial
experience, have industry or other specialized expertise and have high moral character. As set forth above, the
Nominating Committee may consider diversity as one of a number of factors in identifying nominees for director. It
does not, however, have a formal policy in this regard. The Nominating Committee views diversity broadly to include
diversity of experience, skills and viewpoint as well as traditional diversity concepts such as race or gender.
The Nominating Committee may consider candidates for our Board from any reasonable source, including from a
search firm engaged by the Nominating Committee or shareholder recommendations, provided that the procedures set
forth below are followed. The Nominating Committee does not intend to alter the manner in which it evaluates
candidates based on whether the candidate is recommended by a shareholder or not. However, in evaluating a
candidate’s relevant business experience, the Nominating Committee may consider previous experience as a member
of our Board.
Shareholders or a group of shareholders may recommend potential candidates for consideration by the Nominating
Committee by sending a written request to our Corporate Secretary at Mitcham Industries, Inc., P.O. Box 1175,
Huntsville, Texas 77342-1175. For additional information regarding the submission of shareholder recommendations,
see “Shareholder Proposals and Director Nominations.”
COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION
No member of the Compensation Committee is now, or at any time has been, employed by or served as an officer of
Mitcham Industries, Inc. or any of its subsidiaries or had any substantial business dealings with Mitcham Industries,
Inc. or any of its subsidiaries. None of our executive officers are now, or at any time has been, a member of the
compensation committee or board of directors of another entity, one of whose executive officers has been a member
of the Compensation Committee or our Board.
TRANSACTIONS WITH RELATED PERSONS
Policies and Procedures
Historically, our Board has reviewed and approved, as appropriate, related person transactions as they have been
presented to our Board at the recommendation of management. Recognizing that related person transactions involving
our company present a heightened risk of conflicts of interest and/or improper valuation (or the perception thereof),
our Board has adopted a formal written process for reviewing, approving and ratifying transactions with related
persons, which is described below.
General
Under the policy, any “Related Person Transaction” may be consummated or may continue only if:
the Audit Committee approves or ratifies the transaction in accordance with the guidelines set forth in the policy and
¢f the transaction is on terms comparable to those that could be obtained in arm’s length dealings with an unrelated
third party;
the transaction is approved by the disinterested members of our Board; or
the transaction involves compensation approved by the Compensation Committee.
For these purposes, a “Related Person” is:
a senior officer (which includes, at a minimum, each executive vice president and Section 16 officer) or director;
a shareholder owning more than 5% of our company (or its controlled affiliates);

a person who is an immediate family member of a senior officer or director;

or
an entity which is owned or controlled by someone listed above, or an entity in which someone listed above has a
substantial ownership interest or control of that entity.
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For these purposes, a “Related Person Transaction” is a transaction between our company and any Related Person
(including any transactions requiring disclosure under Item 404 of Regulation S-K under the Exchange Act), other
than:

transactions available to all employees generally; and

transactions involving less than $5,000 when aggregated with all similar transactions.

Audit Committee Approval

Our Board has determined that the Audit Committee is best suited to review and approve Related Person Transactions.
Accordingly, at each calendar year’s first regularly scheduled Audit Committee meeting, management recommends
Related Person Transactions to be entered into for that calendar year, including the proposed aggregate value of the
transactions (if applicable). After review, the Audit Committee approves or disapproves the transactions and at each
subsequently scheduled meeting, management updates the Audit Committee as to any material change applicable to
those proposed transactions.

In the event management recommends any further Related Person Transactions subsequent to the first calendar year
meeting, the transactions may be presented to the Audit Committee for approval or preliminarily entered into by
management subject to ratification by the Audit Committee; provided that if ratification is not forthcoming,
management makes all reasonable efforts to cancel or annul the transaction.

Corporate Opportunity

Our Board recognizes that situations exist where a significant opportunity may be presented to management or a
member of our Board that may equally be available to our company, either directly or by referral. Before the
opportunity may be consummated by a Related Person (other than an otherwise unaffiliated 5% shareholder), the
opportunity must be presented to our Board for consideration.

Disclosure

All Related Person Transactions are to be disclosed in our applicable filings as required by the Securities and
Exchange Commission’s rules and regulations. Furthermore, all Related Person Transactions are to be disclosed to the
Audit Committee, and any material Related Person Transaction are to be disclosed to our Board.

Other Agreements

Management assures that all Related Person Transactions are approved in accordance with any requirements of our
financing agreements.

Transactions

Since the beginning of fiscal 2018, we have not participated in (or proposed to participate in) any transactions with
Related Persons except as described below. Each of these Related Person Transactions was approved under our policy
for reviewing Related Person Transactions.

Transactions with Principal Shareholders

Debra Mitcham is employed by us in a marketing and administrative role and is the sole beneficiary of the estate of
Billy F. Mitcham, Jr. (the “Mitcham Estate”). The Mitcham Estate is a principal holder of more than 5% of our common
stock. During fiscal 2018, Ms. Mitcham was paid a salary of $102,960. She received no incentive or equity awards
during the year. All amounts paid to Ms. Mitcham for fiscal 2018 were approved by the Compensation Committee.
Transactions with Members of the Board of Directors

On October 7, 2016 we entered into an equity distribution agreement (the “Equity Distribution Agreement”) with
Ladenburg Thalmann & Co. Inc. (the “Agent”), pursuant to which we may sell up to 500,000 shares of our Series A
Preferred Stock through the Agent through an at the market (“ATM”) offering program. The Co-Chief Executive Officer
and Co-President of Ladenburg Thalmann & Co. Inc., Peter H. Blum, is the Non-Executive Chairman of our board of
directors. Under the Equity Distribution Agreement, the Agent will be entitled to compensation of up to 2.0% of the
gross proceeds from the sale of Series A Preferred Stock under the ATM program. Since January 31, 2017, we have
issued 204,938 shares of Series A Preferred Stock under the ATM offering program. Gross proceeds from these sales
were approximately $4.7 million and the Agent received compensation of approximately $94,000. Mr. Blum received
no portion of this compensation.

STOCK OWNERSHIP MATTERS

Section 16(a) Beneficial Ownership Reporting Compliance
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Section 16(a) of the Exchange Act requires our directors, executive officers and persons who beneficially own more
than 10% of our outstanding common stock to file initial reports of ownership and changes in ownership of common
stock with the Securities and Exchange Commission. Reporting persons are required by the Securities and Exchange
Commission to furnish us with copies of all Section 16(a) forms they file. Based solely on our review of the copies of
reports we received and the written representations from our directors and officers, we believe that all filings required
to be made under Section 16(a) were timely made for fiscal 2018.

Principal Holders of Securities

The following table sets forth the beneficial ownership of the outstanding shares of common stock and Series A
Preferred Stock as of May 9, 2018 with respect to each person, other than our directors and officers, who we know to
be the beneficial owner of more than 5% of our issued and outstanding common stock or Series A Preferred Stock,
respectively.

Common Stock Preferred Stock
Beneficially Owned Beneficially Owned
Name and Address of Beneficial Owner( Number of S}Ié%recse(r; of Number ofP ﬁ%?g% of
ass ass
Ariel Investments, LL.C 2,998,392 248 % — —
200 E. Randolph Drive
Suite 2900
Chicago, IL 60601
Dimensional Fund Advisors LP 946,447 78 % — —
Building One
6300 Bee Cave Road
Austin, TX 78746
Aegis Financial Corporation 826,7070 68 % — —

6862 Elm Street, Suite 830

McLean, VA 22101

Mitcham Estate 790,475 65 % — —

2131 Greentree Drive

Huntsville, TX 77340

Mitsubishi Heavy Industries, Ltd. — — 152,290 21.7 %
6-1, 6-Chome,

Hikoshima-Enoura-Cho Shimonoseki 750-8505 Japan

“Beneficial ownership” is a term broadly defined by the Securities and Exchange Commission in Rule 13d-3 under
the Exchange Act and includes more than the typical forms of stock ownership, that is, stock held in the person’s
name. The term also includes what is referred to as “indirect ownership,” meaning ownership of shares as to which a
person has or shares investment or voting power. For the purpose of this table, a person or group of persons is
deemed to have “beneficial ownership” of any shares as of May 9, 2018 if that person or group has the right to
acquire shares within 60 days after such date.
(2)Based on total shares outstanding of 12,089,399 at May 9, 2018 unless otherwise indicated.
(3)Based on total shares outstanding of 700,402 at May 9, 2018 unless otherwise indicated.
Based solely on a Schedule 13G as of December 31, 2017 and filed on February 13, 2018 with the Securities and
(4)Exchange Commission. According to the Schedule 13G, Ariel Investments, LLC had sole voting power over
2,521,692 shares of our common stock and sole dispositive power over 2,998,392 shares of our common stock.
Based solely on a Schedule 13G as of December 31, 2017 and filed on February 9, 2018 with the Securities and
(5)Exchange Commission. According to the Schedule 13G, Dimensional Fund Advisors LP had sole voting power
over 907,393 shares of our common stock and sole dispositive power over 946,447 shares of our common stock.
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Based solely on a Schedule 13G/A as of December 31, 2017 and filed on February 13, 2018 with the Securities and
(6) Exchange Commission. According to the Schedule 13G/A, Aegis Financial Corporation had shared voting power
and shared dispositive power over 826,707 shares of our common stock.

Includes 65,000 shares underlying exercisable options held by Ms. Mitcham, 3,100 shares held by Ms. Mitcham,
439,375 shares held by the Estate of Billy F. Mitcham and 308,000 shares underlying Exercisable Options held by
the Estate of Billy F. Mitcham. Billy F. Mitcham, Jr., passed away on September 18, 2015. His widow,

Ms. Mitcham, is the sole beneficiary of his estate and has sole voting power over the shares held by the estate.
Security Ownership of Management

The following table sets forth the beneficial ownership of common stock as of May 9, 2018 by: (1) each of the
executive officers named in the Summary Compensation Table below, (2) each of our directors and director nominees
and (3) all current directors and executive officers as a group. All persons listed have sole disposition and voting
power with respect to the indicated shares except as otherwise indicated in the footnotes to the table. None of these
persons own any of our Series A Preferred Stock.

)
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Common Stock Beneficially

Owned
Name of Beneficial Owner(! Number of Shares Percent of
Class®

Peter H. Blum 570,2243) 47 %
R. Dean Lewis 60,8004 *
Robert J. Albers 70,300 *
Thomas S. Glanville 65,000 *
Marcus Rowland 55,000 *
Robert P. Capps 178,597® 1.5 %
Guy Malden 174,2490) 14 %
Mark Cox 10,000010) *

All current directors and executive officers as a group (8 persons)  1,184,170(1D 98 %

*Less than 1%
“Beneficial ownership” is a term broadly defined by the Securities and Exchange Commission in Rule 13d-3 under
the Exchange Act and includes more than the typical forms of stock ownership, that is, stock held in the person’s
name. The term also includes what is referred to as “indirect ownership,” meaning ownership of shares as to which a
person has or shares investment or voting power. For the purpose of this table, a person or group of persons is
deemed to have “beneficial ownership” of any shares as of May 9, 2018 if that person or group has the right to
acquire shares within 60 days after such date.
Based on total shares outstanding of 12,089,399 at May 9, 2018 and shares which such individual has the
right to acquire within 60 days of May 9, 2018.
(3)Includes 98,000 shares underlying exercisable options, 6,000 shares owned by Mr. Blum’s spouse’s individual
retirement account.
(4)Includes 40,000 shares underlying exercisable options.
(5)Includes 63,000 shares underlying exercisable options
(6)Includes 55,000 shares underlying exercisable options.
(7)Includes 55,000 shares underlying exercisable options.
(8)Includes 146,667 shares underlying exercisable options.
(9)Includes 146,668 shares underlying exercisable options.
(10)Includes 10,000 shares underlying exercisable options.
(11)Includes 614,335 shares underlying exercisable options.
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PROPOSAL 1: ELECTION OF DIRECTORS

General

Six individuals will be elected at the Annual Meeting to serve as directors until the next annual meeting, each until
their respective successors are duly elected and qualified. Shareholders may not cumulate their votes in the election of
our directors. Our Board has nominated the six individuals listed below to serve until our 2018 Annual Meeting of
Shareholders. All of the director nominees are currently serving on our Board. Certain individual qualifications and
skills of our directors that contribute to our Board’s effectiveness as a whole are described below in each director’s
biographical information below.

The persons appointed as proxies in the enclosed proxy card will vote such proxy “FOR” the persons nominated for
election to our Board, except to the extent authority to vote is expressly withheld with respect to one or more
nominees. If any nominee is unable to serve as a director for any reason, all shares represented by proxies pursuant to
the enclosed proxy card, absent contrary instructions, will be voted for any substitute nominee designated by our
Board.

Our Board recommends a vote “FOR” the election of each of the director nominees identified below.

Information About Director Nominees

The following table sets forth the names and ages, as of May 9, 2018, of our current directors, each of whom is a
director nominee. Our directors are elected annually and serve one-year terms or until their death, resignation or
removal.

Name Age Positions Held Director Since
Peter H. Blum 61 Non-Executive Chairman 2000
Director, Co-Chief Executive Officer, Executive Vice President of Finance

Robert P. Capps 64 and Chief Financial Officer 2004
R. Dean Lewis 75 Director 1995
Robert J. Albers 77 Director 2008
Thomas S. .

Glanville 59 Director 2015
Marcus Rowland 65 Director 2015

Peter H. Blum has been a member of our Board since July 2000 and was elected Non-Executive Chairman of our
Board on July 8, 2004. Mr. Blum is Co-Chief Executive Officer and Co-President of Ladenburg Thalmann & Co.,
Inc., an investment banking firm, where he has been employed since 2004. Prior to 2004, Mr. Blum was a senior
investment b