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(Address, including
zip code, and
telephone number,
including area code,
of registrant’s
principal executive
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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this
Registration Statement, as determined in light of market conditions and other factors.
If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, please check the following box: ¨
If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box: ý
If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering: ¨
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If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering: ¨
If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box: ¨
If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box: ¨
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,” “smaller reporting
company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act.
Large accelerated filer ¨ Accelerated filer ý

Non-accelerated filer

¨  (Do not
check if a
smaller
reporting
company)

Smaller reporting company ¨

Emerging growth company ¨
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 7(a)(2)(B)
of the Securities Act. ¨
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CALCULATION OF REGISTRATION FEE
Title
of
each
class
of
securities
to
be
registered

Amount to be
registered

Proposed maximum offering price
per unit

Proposed
maximum
aggregate
offering price
(1)

Amount of
registration
fee (2)

Common
stock
of
Flotek
Industries,
Inc.
(3)
Preferred
stock
of
Flotek
Industries,
Inc.
(3)
Senior
debt
securities
of
Flotek
Industries,
Inc.
(3)
Subordinated
debt
securities
of
Flotek
Industries,
Inc.
(3)
Warrants
of
Flotek
Industries,
Inc.
(3)
Units
of
Flotek
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Industries,
Inc.
(3)
Guarantees
of
debt
securities
issued
by
Flotek
Industries,
inc.
(3)
Total$350,000,000 $350,000,000$40,565.00

(1)

The proposed maximum aggregate offering price per class of security will
be determined from time to time by the registrant in connection with the
issuance by the registrant of the securities registered hereunder and is not
specified as to each class of security pursuant to General Instruction II.D.
of Form S-3 under the Securities Act of 1933, as amended (the “Securities
Act”).

(2)Calculated pursuant to Rule 457(o) under the Securities Act based on theproposed maximum aggregate offering price.

(3)

There are being registered hereunder such indeterminate number of shares
of common stock and preferred stock, such indeterminate principal amount
of debt securities and guarantees thereof, such indeterminate number of
warrants to purchase common stock, preferred stock, debt securities or
units, and such indeterminate number of units, as shall have an aggregate
initial offering price not to exceed $350,000,000. If any debt securities are
issued at an original issue discount, then the offering price of such debt
securities shall be in such greater principal amount as shall result in an
aggregate initial offering price not to exceed $350,000,000, less the
aggregate dollar amount of all securities previously issued hereunder. Any
securities registered hereunder may be sold separately or as units with other
securities registered hereunder. The proposed maximum initial offering
price per unit will be determined, from time to time, by the registrant in
connection with the issuance by the registrant of the securities registered
hereunder. The securities registered also include such indeterminate
number of shares of common stock and preferred stock and amount of debt
securities as may be issued upon conversion of or exchange for preferred
stock or debt securities that provide for conversion or exchange, upon
exercise of warrants pursuant to the anti-dilution provisions of any such
securities. In addition, pursuant to Rule 416 under the Securities Act, the
shares being registered hereunder include such indeterminate number of
shares of common stock and preferred stock as may be issuable with
respect to the shares being registered hereunder as a result of stock splits,
stock dividends or similar transactions.

CO-REGISTRANTS
Exact Name of Additional State or Other Jurisdiction of

Incorporation or Organization
Primary Standard Industrial
Classification Code Number

I.R.S. Employer
Identification No.
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Registrant as Specified in
its Charter (1)
CESI Manufacturing, LLCOklahoma 2890 98-0372943
Eclipse IOR Services,
LLC Texas 2890 77-0704157

FC Pro, LLC Delaware 2890 27-3742180
Florida Chemical
Company, Inc. Delaware 2890 46-2712213

Flotek Chemistry, LLC Oklahoma 2890 73-1591850
Flotek Ecuador
Investments, LLC Texas 2890 27-2091569

Flotek Ecuador
Management, LLC Texas 2890 27-2091663

Flotek Export, Inc. Texas 2890 47-1353234
Flotek Hydralift, Inc. Texas 2890 47-3034846
Flotek International, Inc. Delaware 2890 27-2091474
Flotek Paymaster, Inc. Texas 2890 30-0094158
FracMax Analytics, LLC Texas 2890 47-2372854
IPI Logistics, Inc. Georgia 2890 27-3453175
International Polymerics,
LLC Georgia 2890 20-0726009

Material Translogistics,
Inc. Texas 2890 73-1605226

SiteLark LLC Texas 2890 20-1916645
Teledrift Company Delaware 2890 26-1869123
Turbeco, Inc. Texas 2890 76-0228889
USA Petrovalve, Inc. Texas 2890 76-0448098

(1) The address for each co-registrant is 10603 W. Sam Houston Parkway N., Suite 300, Houston, Texas 77064.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its
effective date until the Registrant shall file a further amendment which specifically states that this Registration
Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until the
Registration Statement shall become effective on such date as the Securities and Exchange Commission, acting
pursuant to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and it is not soliciting an offer to buy these securities in any jurisdiction where the offer or sale
is not permitted.
SUBJECT TO COMPLETION, DATED AUGUST 1, 2017
PROSPECTUS
$350,000,000
FLOTEK INDUSTRIES, INC.
COMMON STOCK
PREFERRED STOCK
SENIOR DEBT SECURITIES
SUBORDINATED DEBT SECURITIES
WARRANTS
UNITS
GUARANTEES

We may from time to time offer and sell in one or more offerings up do an aggregate of $350,000,000 of the following
securities of Flotek Industries, Inc. (“Flotek,” “we,” “us” or the “Company”) under this prospectus:
(1)shares of common stock;

(2)shares of preferred stock in one or more series, which may be convertible into or exchangeable for debt securitiesor common stock;
(3)senior debt securities, which may be convertible into or exchangeable for common stock or preferred stock;
(4)subordinated debt securities, which may be convertible into or exchangeable for common stock or preferred stock;
(5)warrants to purchase common stock, preferred stock, debt securities or units; and/or
(6)units consisting of any combination of common stock, preferred stock, debt securities or warrants.
Certain subsidiaries of Flotek may guarantee debt securities issued by Flotek hereunder.
This prospectus provides a general description of the securities we may offer. Supplements to this prospectus will
provide the specific terms of the securities that we actually offer, including the offering prices. You should carefully
read this prospectus, any applicable prospectus supplement and any information incorporated by reference herein or
therein, including information referenced under the headings “Where You Can Find More Information” and
“Incorporation by Reference,” before you invest in any of these securities. This prospectus may not be used to sell
securities unless it is accompanied by a prospectus supplement that describes those securities.
We may sell these securities to or through underwriters, to other purchasers and/or through agents. Supplements to
this prospectus will specify the names of any underwriters or agents.
Our common stock is listed for trading on the New York Stock Exchange under the symbol “FTK.”

Investing in our securities involves risks. Please read “Risk Factors” on page 2 of this prospectus.
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a
criminal offense.

The date of this prospectus is , 2017.
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ABOUT THIS PROSPECTUS
This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the
“SEC”) using a “shelf” registration process. Under this shelf registration process, we may offer and sell any combination
of the securities described in this prospectus in connection with one or more offerings from time to time.
This prospectus provides you with a general description of the securities we may offer. Each time we offer to sell
securities, we will provide a prospectus supplement and, if applicable, a pricing supplement that will contain specific
information about the terms of that offering and the securities offered by us in that offering. The prospectus
supplement and any pricing supplement may also add, update or change information contained in this prospectus. If
there is any inconsistency between the information in this prospectus and any prospectus supplement or pricing
supplement, you should rely on the information provided in the prospectus supplement and any pricing supplement.
This prospectus does not contain all of the information included in the registration statement. The registration
statement filed with the SEC includes exhibits that provide more details about the matters discussed in this prospectus.
You should carefully read this prospectus, the related exhibits filed with the SEC and any prospectus supplement and
any pricing supplement, together with the additional information described below under the headings “Where You Can
Find More Information” and “Incorporation by Reference.”
You should rely only on the information contained or incorporated by reference in this prospectus and in any
accompanying prospectus supplement and any pricing supplement. We have not authorized any other person to
provide you with different information. If anyone provides you with different or inconsistent information, you should
not rely on it. We are not making an offer of the securities covered by this prospectus in any jurisdiction where the
offer is not permitted. You should assume that the information appearing in this prospectus, any prospectus
supplement and pricing supplement and any other document incorporated by reference is accurate only as of the date
on the front cover of those documents. Our business, financial condition, results of operations and prospects may have
changed since those dates. Under no circumstances should the delivery to you of this prospectus create any
implication that the information contained in this prospectus is correct as of any time after the date of this prospectus.
This prospectus may not be used to sell securities unless it is accompanied by a prospectus supplement that describes
those securities.
Unless otherwise indicated or unless the context requires otherwise, all references in this prospectus to “Flotek,” “Flotek
Industries,” the “Company,” “we,” “our,” “us,” or similar references mean Flotek Industries, Inc. and its consolidated
subsidiaries. In this prospectus, we sometimes refer to the common stock, preferred stock, debt securities, warrants
and units collectively as the “securities.”
WHERE YOU CAN FIND MORE INFORMATION
We have filed a registration statement with the SEC under the Securities Act of 1933, as amended, which we refer to
as the Securities Act, that registers the securities offered by this prospectus. The registration statement, including the
attached exhibits, contains additional relevant information about us. The rules and regulations of the SEC allow us to
omit some information included in the registration statement from this prospectus.
We file annual, quarterly, and other reports, proxy statements, and other information with the SEC under the
Securities Exchange Act of 1934, as amended, which we refer to as the Exchange Act. You may read and copy any
materials we file with the SEC at the SEC’s public reference room at 100 F Street, N.E., Washington, D.C. 20549.
Please call the SEC at 1-800-SEC-0330 for further information on the public reference room. Our SEC filings are also
available to the public through the SEC’s website at http://www.sec.gov. General information about us, including our
annual reports on Form 10-K, quarterly reports on Form 10-Q, and current reports on Form 8-K, as well as any
amendments and exhibits to those reports, are available free of charge through our website at
http://www.flotekind.com as soon as reasonably practicable after we file them with, or furnish them to, the SEC.
Information on our website is not incorporated into this prospectus or our other securities filings and is not a part of
this prospectus.

ii
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INCORPORATION BY REFERENCE
The SEC allows us to “incorporate by reference” information into this document. This means that we can disclose
important information to you by referring you to another document filed separately with the SEC. The information
incorporated by reference is considered to be part of this prospectus. We incorporate by reference the documents listed
below, other than any portions of the respective filings that were furnished (pursuant to Item 2.02 or Item 7.01 of
current reports on Form 8-K or other applicable SEC rules) rather than filed:

•
our annual report on Form 10-K for the fiscal year ended December 31, 2016, as filed with the SEC on February 8,
2017, including the information in our proxy statement that is part of our Schedule 14A filed with the SEC on
March 24, 2017 that is incorporated by reference in that annual report on Form 10-K;

•our quarterly reports on Form 10-Q for the quarters ended March 31, 2017 and June 30, 2017, as filed with the SECon May 3, 2017 and August 1, 2017;

• our current reports on Form 8-K and Form 8-K/A, as filed with the SEC on January 30, 2017, February 17,
2017, March 23, 2017, April 24, 2017, May 1, 2017, May 3, 2017, and May 24, 2017; and

•
the description of our common stock, par value $0.0001 per share, contained in our Registration Statement on Form
8-A (File No. 001-13270) filed under Section 12(b) of the Exchange Act, as filed with the SEC on December 26,
2007.
All documents that we file pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act after the date of this
prospectus and until any offerings hereunder are completed, or after the date of the registration statement of which this
prospectus forms a part and prior to effectiveness of the registration statement, will be deemed to be incorporated by
reference into this prospectus and will be a part of this prospectus from the date of the filing of the document. Any
statement contained in a document incorporated or deemed to be incorporated by reference in this prospectus will be
deemed to be modified or superseded for purposes of this prospectus to the extent that a statement contained in this
prospectus or in any other subsequently filed document that also is or is deemed to be incorporated by reference in this
prospectus modifies or supersedes that statement. Any statement that is modified or superseded will not constitute a
part of this prospectus, except as modified or superseded.
We will provide to each person, including any beneficial owner, to whom a prospectus is delivered, a copy of these
filings, other than an exhibit to these filings unless we have specifically incorporated that exhibit by reference into the
filing, upon written or oral request and at no cost. Requests should be made by writing or telephoning us at the
following address:
Flotek Industries, Inc.
10603 W. Sam Houston Parkway N., Suite 300
Houston, Texas 77064
(713) 849-9911
Attn: Investor Relations

iii
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CAUTIONARY STATEMENT
REGARDING FORWARD-LOOKING STATEMENTS
This prospectus contains “forward-looking statements” within the meaning of the safe harbor provisions of Section 27A
of the Securities Act of 1933, as amended (the “Securities Act”). Forward-looking statements are not historical facts, but
instead represent the Company’s current assumptions and beliefs regarding future events, many of which, by their
nature, are inherently uncertain and outside the Company’s control. Such statements include estimates, projections, and
statements related to the Company’s business plan, objectives, expected operating results, and assumptions upon which
those statements are based. The forward-looking statements contained in this prospectus are based on information
available as of the date of this prospectus.
The forward-looking statements relate to future industry trends and economic conditions, forecast performance or
results of current and future initiatives and the outcome of contingencies and other uncertainties that may have a
significant impact on the Company’s business, future operating results and liquidity. These forward-looking statements
generally are identified by words including, but not limited to, “anticipate,” “believe,” “estimate,” “continue,” “intend,” “expect,”
“plan,” “forecast,” “project,” and similar expressions, or future-tense or conditional constructions such as “will,” “may,” “should,”
“could,” etc. The Company cautions that these statements are merely predictions and are not to be considered guarantees
of future performance. Forward-looking statements are based upon current expectations and assumptions that are
subject to risks and uncertainties that can cause actual results to differ materially from those projected, anticipated, or
implied. Further information about the risks and uncertainties that may impact us are described or incorporated by
reference in “Risk Factors” on page 2. You should read that section carefully. You should not place undue reliance on
forward-looking statements, which speak only as of the date of this prospectus.
The Company has no obligation to publicly update or revise any forward-looking statements, whether as a result of
new information or future events, except as required by law.

iv
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OUR BUSINESS
We are a global diversified, technology-driven company that develops and supplies chemistry and services to the oil
and gas industries, and high value compounds to companies that make cleaning products, cosmetics, food and
beverages, and other products that are sold in consumer and industrial markets. We have two strategic continuing
business segments: Energy Chemistry Technologies and Consumer and Industrial Chemistry Technologies. We offer
competitive products and services derived from technological advances, some of which are patented, that are
responsive to industry demands in both domestic and international markets.
Energy Chemistry Technologies
The Energy Chemistry Technologies (“ECT”) segment designs, develops, manufactures, packages, and markets
chemistries for use in oil and gas well drilling, cementing, completion, and stimulation activities designed to
maximize recovery in both new and mature fields. These specialty chemistries possess enhanced performance
characteristics and are manufactured to withstand a broad range of downhole pressures, temperatures and other
well-specific conditions to be compliant with customer specifications. This segment has technical services laboratories
and a research and innovation laboratory that focus on design improvements, development and viability testing of new
chemistry formulations, and continued enhancement of existing products. Chemistries branded Complex nano-Fluid®
technologies (“CnF® products”) are patented both domestically and internationally and are proven strategically
cost-effective performance additives within both oil and natural gas markets. The CnF® product mixtures are
environmentally friendly, stable mixtures of plant derived oils, water, and surface active agents which organize
molecules into nano structures. The combined advantage of solvents, surface active agents and water, and the resultant
nano structures, improve well treatment results as compared to the independent use of solvents and surface active
agents. CnF® products are composed of renewable, plant derived, cleaning ingredients and oils that are certified as
biodegradable. CnF® chemistries help achieve improved operational and financial results for the Company’s customers
in low permeability sand and shale reservoirs.
The Logistics division of the Company’s ECT segment designs, operates, and manages automated bulk material
handling and loading facilities. The bulk facilities handle dry cement and additives for oil and natural gas well
cementing and supply materials used in oilfield operations.
Consumer and Industrial Chemistry Technologies
The Consumer and Industrial Chemistry Technologies (“CICT”) segment sources citrus oil domestically and
internationally and is one of the largest processors of citrus oils in the world. Products produced from processed citrus
oil include (1) high value compounds used as additives by companies in the flavors and fragrances markets and (2)
environmentally friendly chemistries for use in the oil and gas industry and numerous other industries around the
world. The CICT segment designs, develops, and manufactures products that are sold to companies in the flavor and
fragrance industries and specialty chemical industry. These technologies are used within food and beverage, fragrance,
and household and industrial cleaning products industries.
Discontinued Operations
During the fourth quarter of 2016, we initiated a strategic restructuring of our business to enable a greater focus on our
core businesses in energy chemistry and consumer and industrial chemistry. We are executing a plan to sell or
otherwise dispose of our discontinued Drilling Technologies and Production Technologies segments. An investment
banking advisory services firm has been engaged and is actively marketing these segments.
Drilling Technologies. The Drilling Technologies segment, reported as discontinued operations, provides downhole
drilling tools for use in energy and mining activities. This segment assembles, rents, sells, inspects, and markets
specialized equipment used in energy, mining, and industrial drilling activities. Established tool rental operations are
located throughout the United States and in a number of international markets.
Production Technologies. The Production Technologies segment, reported as discontinued operations, provides
pumping system components, electric submersible pumps, gas separators, production valves, and complementary
services. Through the Company’s acquisition of International Artificial Lift, LLC, the Company provides a line of next
generation hydraulic pumping units that serve to increase and maximize production for oil and natural gas wells.
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Our principal executive offices are located at 10603 W. Sam Houston Parkway N., Suite 300, Houston, Texas 77064,
and our telephone number is (713) 849-9911. Our website address is http://www.flotekind.com. However, information
contained on our website is not incorporated by reference into and does not constitute part of this prospectus.

1
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RISK FACTORS
The securities to be offered by this prospectus may involve a high degree of risk. When considering an investment in
any of these securities, you should consider carefully all of the risk factors described under the caption “Risk Factors” in
our annual report on Form 10-K for the year ended December 31, 2016, and any other documents filed by us with the
SEC after the date of this prospectus (including, but not limited to, subsequent annual reports on Form 10-K, quarterly
reports on Form 10-Q or current reports on Form 8-K, or amendments to such reports) that are incorporated herein by
reference. If applicable, we will include in any prospectus supplement a description of those significant factors that
could make the offering described in the prospectus supplement speculative or risky.
USE OF PROCEEDS
Unless otherwise specified in an accompanying prospectus supplement, we expect to use the net proceeds from the
sale of the securities offered by this prospectus for general corporate purposes, which may include, among other
things:
•the repayment of outstanding indebtedness;
•working capital needs;
•capital expenditures; and
•acquisitions.
The actual application of proceeds from the sale of any particular offering of securities issued hereunder will be
described in the applicable prospectus supplement relating to such offering. We may invest funds not required
immediately for these purposes in marketable securities and short-term investments. The precise amount and timing of
the application of these proceeds will depend upon our funding requirements and the availability and cost of other
funds.
RATIO OF EARNINGS TO FIXED CHARGES
The following table sets forth our ratios of earnings to fixed charges on a consolidated basis for the periods shown.
You should read these ratios of earnings to fixed charges in connection with our consolidated financial statements,
including the notes to those statements, incorporated by reference in this prospectus.

Six
months
ended
June 30,

Year ended December 31,

2017 2016 2015 2014 2013 2012
Ratio of earnings to fixed charges (a) N/A 2.11 6.02 32.20 17.84 3.37
Deficiency of earnings to cover
   fixed charges $(2,628) N/A N/A N/A N/A N/A

(a)
The ratio of earnings to combined fixed charges and preferred stock dividends is the same as the ratio of earnings
to fixed charges for the periods presented because no shares of preferred stock were outstanding during these
periods.

For these ratios, “earnings” means the sum of income (loss) from continuing operations before income taxes and fixed
charges less capitalized interest and “fixed charges” means the sum of interest expense including capitalized interest and
an estimate of interest within rental expense.

2
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DESCRIPTION OF CAPITAL STOCK
Our authorized capital stock consists of:
•80,000,000 shares of common stock, $0.0001 par value; and
•100,000 shares of preferred stock, $0.0001 par value.
The following summary of the rights, preferences and privileges of our capital stock, our certificate of incorporation,
as amended, and our amended and restated bylaws does not purport to be complete and is qualified in its entirety by
reference to the provisions of applicable law and to our certificate of incorporation, as amended, and our amended and
restated bylaws.
Common Stock
Holders of common stock are entitled to one vote per share on all matters to be voted upon by the stockholders.
Because holders of common stock do not have cumulative voting rights, the holders of a majority of the shares of
common stock can elect all of the members of the board of directors standing for election. The holders of common
stock are entitled to receive dividends as may be declared by the board of directors. Upon our liquidation, dissolution
or winding up, and subject to any prior rights of outstanding preferred stock, the holders of our common stock will be
entitled to share pro rata in the distribution of all of our assets available for distribution to our stockholders after
satisfaction of all of our liabilities and the payment of the liquidation preference of any preferred stock that may be
outstanding. There are no redemption or sinking fund provisions applicable to the common stock. All outstanding
shares of common stock are, and the shares of common stock to be offered by this prospectus when issued and paid
for, will be, fully paid and non-assessable. The holders of our common stock have no preemptive or other subscription
rights to purchase our common stock.
Preferred Stock
Subject to the provisions of the certificate of incorporation and limitations prescribed by law, the board of directors
has the authority to issue up to 100,000 shares of preferred stock in one or more series and to fix the rights,
preferences, privileges and restrictions of the preferred stock, including dividend rights, dividend rates, conversion
rates, voting rights, terms of redemption, redemption prices, liquidation preferences and the number of shares
constituting any series or the designation of the series, which may be superior to those of the common stock, without
further vote or action by the stockholders.
One of the effects of undesignated preferred stock may be to enable the board of directors to render more difficult or
to discourage an attempt to obtain control of us by means of a tender offer, proxy contest, merger or otherwise and, as
a result, protect the continuity of our management. The issuance of shares of the preferred stock under the board of
directors’ authority described above may adversely affect the rights of the holders of common stock. For example,
preferred stock issued by us may rank prior to the common stock as to dividend rights, liquidation preference or both,
may have full or limited voting rights and may be convertible into shares of common stock. Accordingly, the issuance
of shares of preferred stock may discourage bids for the common stock or may otherwise adversely affect the market
price of the common stock.
Delaware Anti-Takeover Law and Charter and Bylaw Provisions
We are subject to the provisions of Section 203 of the Delaware General Corporation Law, or the “DGCL.” In general,
Section 203 prohibits a publicly held Delaware corporation from engaging in a “business combination” with an
“interested stockholder” for a period of three years after the date of the transaction in which the person became an
interested stockholder, unless the business combination is approved in a prescribed manner.
Section 203 defines a “business combination,” among other things, as a merger, asset sale or other transaction resulting
in a financial benefit to the interested stockholders. Section 203 defines an “interested stockholder” as a person who,
together with affiliates and associates, owns, or, in some cases, within three years prior, did own, 15% or more of the
corporation’s voting stock. Under Section 203, a business combination between us and an interested stockholder is
prohibited unless:

•our board of directors approved either the business combination or the transaction that resulted in the stockholderbecoming an interested stockholder prior to the date the person attained the status;
•upon consummation of the transaction that resulted in the stockholder becoming an interested stockholder, the
interested stockholder owned at least 85% of our voting stock outstanding at the time the transaction commenced,
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excluding, for purposes of determining the voting stock outstanding, shares owned by persons who are directors and
also officers and employee stock plans, under which employee participants do not have the right to determine
confidentially whether shares held under the plan will be tendered in a tender or exchange offer; or

•
the business combination is approved by our board of directors on or subsequent to the date the person became an
interested stockholder and authorized at an annual or special meeting of the stockholders by the affirmative vote of the
holders of at least 66 2/3% of the outstanding voting stock that is not owned by the interested stockholder.

3

Edgar Filing: FLOTEK INDUSTRIES INC/CN/ - Form S-3

16



This provision has an anti-takeover effect with respect to transactions not approved in advance by our board of
directors, including discouraging takeover attempts that might result in a premium over the market price for the shares
of our common stock. With approval of our stockholders, we could amend our certificate of incorporation or bylaws
in the future to elect not to be governed by the anti-takeover law. This election would generally be effective 12 months
after the adoption of the amendment and would not apply to any business combination between us and any person
who became an interested stockholder on or before the adoption of the amendment.
Provisions of Our Certificate of Incorporation and Bylaws
Our certificate of incorporation and bylaws provide that any action required or permitted to be taken by our
stockholders may be taken at a duly called meeting of stockholders or by written consent of the holders of all of the
outstanding stock entitled to vote on such action. Under Delaware law, the power to adopt, amend or repeal bylaws is
conferred upon the stockholders. A corporation may, however, in its certificate of incorporation also confer upon the
board of directors the power to adopt, amend or repeal its bylaws. Our charter and bylaws grant our board the power
to adopt, amend and repeal our bylaws on the affirmative vote of a majority of the directors then in office. Our
stockholders may adopt, amend or repeal our bylaws but only at any regular or special meeting of stockholders by the
holders of not less than a majority of the outstanding shares of stock entitled to vote. Also, our bylaws do not grant our
stockholders the ability to call special meetings of stockholders. Advance notice is required for stockholders to
nominate directors or to submit proposals for consideration at meetings of stockholders.
The foregoing provisions of our certificate of incorporation and bylaws and the provisions of Section 203 of the
DGCL could have the effect of delaying, deferring or preventing a change in control of our company.
Liability and Indemnification of Officers and Directors
Our certificate of incorporation and bylaws provide that indemnification shall be to the fullest extent permitted by the
DGCL for all current or former directors or officers of Flotek. As permitted by the DGCL, the certificate of
incorporation provides that directors of Flotek will not be liable to the Company or its stockholders for monetary
damages for breach of fiduciary duty as a director to the fullest extent of the law of the State of Delaware. If the
DGCL is amended to authorize the further elimination or limitation of directors’ liability, then the liability of our
directors will automatically be limited to the fullest extent provided by law.
We have also agreed to obtain and maintain director and officer liability insurance for the benefit of each of our
officers and directors. These policies include coverage for losses for wrongful acts. Each of our officers and directors
is named as an insured under such policies and provided with the same rights and benefits as are accorded to the most
favorably insured of our directors and officers.
Transfer Agent and Registrar
The transfer agent and registrar for the common stock is American Stock Transfer & Trust Company, LLC.
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DESCRIPTION OF DEBT SECURITIES
Any debt securities that we offer under a prospectus supplement will be direct, unsecured general obligations. The
debt securities will be either senior debt securities or subordinated debt securities. The debt securities will be issued
under one or more separate indentures between us and U.S. Bank National Association, as trustee. Senior debt
securities will be issued under a senior indenture and subordinated debt securities will be issued under a subordinated
indenture. Together, the senior indenture and the subordinated indenture are called “indentures.” The indentures will be
supplemented by supplemental indentures, the material provisions of which will be described in a prospectus
supplement.
As used in this description, the words “we,” “us,” and “our” refer to Flotek Industries, Inc., and not to any of its subsidiaries
or affiliates.
We have summarized some of the material provisions of the indentures below. This summary does not restate those
agreements in their entirety. A form of senior indenture and a form of subordinated indenture have been filed as
exhibits to the registration statement of which this prospectus is a part. We urge you to read each of the indentures
because each one, and not this description, defines the rights of holders of debt securities.
Capitalized terms defined in the indentures have the same meanings when used in this prospectus.
General
The debt securities issued under the indentures will be our direct, unsecured general obligations. The senior debt
securities will rank equally with all of our other senior and unsubordinated debt. The subordinated debt securities will
have a junior position to all of our senior debt.
The following description sets forth the general terms and provisions that could apply to debt securities that we may
offer to sell. A prospectus supplement relating to any series of debt securities being offered will include specific terms
relating to the offering. These terms will include some or all of the following, among others:
•the title and type of the debt securities;
•the total principal amount of the debt securities;

•the percentage of the principal amount at which the debt securities will be issued and any payments due if the maturityof the debt securities is accelerated;
•the dates on which the principal of the debt securities will be payable;
•the interest rate which the debt securities will bear and the interest payment dates for the debt securities;
•any conversion or exchange features;
•any optional redemption periods;

•any sinking fund or other provisions that would obligate us to repurchase or otherwise redeem some or all of the debtsecurities;
•any provisions granting special rights to holders when a specified event occurs;
•any changes to or additional events of default or covenants;

•any special tax implications of the debt securities, including provisions for original issue discount securities, ifoffered; and
•any other terms of the debt securities.
Neither of the indentures will limit the amount of debt securities that may be issued. Each indenture will allow debt
securities to be issued up to the principal amount that may be authorized by us and may be in any currency or currency
unit designated by us.
Debt securities of a series may be issued in registered or global form.
Subsidiary Guarantees
If the applicable prospectus supplement relating to a series of our senior debt securities provides that those senior debt
securities will have the benefit of a guarantee by any or all of our subsidiaries, then payment of the principal,
premium, if any, and interest on those senior debt securities will be unconditionally guaranteed on an unsecured,
unsubordinated basis by such subsidiary or subsidiaries. The guarantee of senior debt securities will rank equally in
right of payment with all of the unsecured and unsubordinated indebtedness of such subsidiary or subsidiaries.
If the applicable prospectus supplement relating to a series of our subordinated debt securities provides that those
subordinated debt securities will have the benefit of a guarantee by any or all of our subsidiaries, payment of the
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and interest on those subordinated debt securities will be unconditionally guaranteed on an unsecured, subordinated
basis by such subsidiary or subsidiaries. The guarantee of the subordinated debt securities will be subordinated in right
of payment to all of such subsidiary’s or subsidiaries’ existing and future senior indebtedness (as defined in the related
prospectus supplement), including any guarantee of the senior debt securities, to the same extent and in the same
manner as the subordinated debt securities are subordinated to our senior indebtedness (as defined in the related
prospectus supplement). See “Subordination” below.
The obligations of our subsidiaries under any such guarantee will be limited as necessary to prevent the guarantee
from constituting a fraudulent conveyance or fraudulent transfer under applicable law.
Covenants
Under the indentures, we:
•will pay the principal of, and interest and any premium on, the debt securities when due;
•will maintain a place of payment;

•will deliver a certificate to the trustee each fiscal year reviewing our compliance with our obligations under theindentures;
•will preserve our corporate existence; and

•will segregate or deposit with any paying agent sufficient funds for the payment of any principal, interest or premiumon or before the due date of such payment.
Mergers and Sale of Assets
Each of the indentures will provide that we may not convert into, or consolidate, amalgamate or merge with or into
any other Person or sell, convey, assign, transfer, lease or otherwise dispose of all or substantially all of our properties
and assets (on a consolidated basis) to another Person, unless:

•

either: (a) we are the surviving Person; or (b) the Person formed by or surviving any such consolidation,
amalgamation or merger or resulting from such conversion (if other than us) or to which such sale, conveyance,
assignment, transfer, lease or other disposition has been made is a corporation, limited liability company or limited
partnership organized or existing under the laws of the United States, any State thereof or the District of Columbia;

•

the Person formed by or surviving any such conversion, consolidation, amalgamation or merger (if other than us) or
the Person to which such sale, conveyance, assignment, transfer, lease or other disposition has been made assumes all
of our obligations under such indenture and the debt securities governed thereby pursuant to agreements reasonably
satisfactory to the trustee, which may include a supplemental indenture;
•we or the successor will not immediately be in default under such indenture; and

•

we deliver an officer’s certificate and opinion of counsel to the trustee stating that such conversion, consolidation,
amalgamation, merger, sale, conveyance, assignment, transfer, lease or other disposition and any supplemental
indenture comply with such indenture and that all conditions precedent set forth in such indenture have been complied
with.
Upon the assumption of our obligations under each indenture by a successor, we will be discharged from all
obligations under such indenture.
As used in the indentures and in this description, the word “Person” means any individual, corporation, company,
limited liability company, partnership, limited partnership, joint venture, association, joint-stock company, trust, other
entity, unincorporated organization or government or any agency or political subdivision thereof.
Events of Default
“Event of default,” when used in the indentures with respect to debt securities of any series, will mean any of the
following:

(1) default in the payment of any interest upon any debt security of that series when it becomes due and payable,
and continuance of such default for a period of 30 days;

(2)default in the payment of the principal of (or premium, if any, on) any debt security of that series at its maturity;
(3)default in the performance, or breach, of any covenant set forth in Article Ten of the applicable indenture (other

than a covenant a default in the performance of which or the breach of which is elsewhere specifically dealt with as
an event of default or which has expressly been included in such indenture solely for the benefit of one or more
series of debt securities other than that series), and continuance of such default or breach for a period of 90 days
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after there has been given, by registered or certified mail, to us by the trustee or to us and the trustee by the holders
of at least 25% in principal amount of the then-outstanding debt securities of that series a written notice specifying
such default or breach and requiring it to be remedied and stating that such notice is a “Notice of Default” thereunder;
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(4)

default in the performance, or breach, of any covenant in the applicable indenture (other than a covenant set forth
in Article Ten of such indenture or any other covenant a default in the performance of which or the breach of
which is elsewhere specifically dealt with as an event of default or which has expressly been included in such
indenture solely for the benefit of one or more series of debt securities other than that series), and continuance of
such default or breach for a period of 180 days after there has been given, by registered or certified mail, to us by
the trustee or to us and the trustee by the holders of at least 25% in principal amount of the then-outstanding debt
securities of that series a written notice specifying such default or breach and requiring it to be remedied and
stating that such notice is a “Notice of Default” thereunder;

(5)
we, pursuant to or within the meaning of any bankruptcy law, (i) commence a voluntary case, (ii) consent to the
entry of any order for relief against us in an involuntary case, (iii) consent to the appointment of a custodian of us
or for all or substantially all of our property, or (iv) make a general assignment for the benefit of our creditors;

(6)
a court of competent jurisdiction enters an order or decree under any bankruptcy law that (i) is for relief against us
in an involuntary case, (ii) appoints a custodian of us or for all or substantially all of our property, or (iii) orders the
liquidation of us, and the order or decree remains unstayed and in effect for 60 consecutive days;

(7)default in the deposit of any sinking fund payment when due; or

(8)any other event of default provided with respect to debt securities of that series in accordance with provisions ofthe indenture related to the issuance of such debt securities.
An event of default for a particular series of debt securities does not necessarily constitute an event of default for any
other series of debt securities issued under an indenture. The trustee may withhold notice to the holders of debt
securities of any default (except in the payment of principal, interest or any premium) if it considers the withholding
of notice to be in the interests of the holders.
If an event of default for any series of debt securities occurs and continues, the trustee or the holders of 25% in
aggregate principal amount of the debt securities of the series may declare the entire principal of all of the debt
securities of that series to be due and payable immediately. If this happens, subject to certain conditions, the holders of
a majority of the aggregate principal amount of the debt securities of that series can rescind and annul the declaration.
Other than its duties in case of a default, the trustee is not obligated to exercise any of its rights or powers under any
indenture at the request, order or direction of any holders, unless the holders offer the trustee reasonable security or
indemnity satisfactory to the trustee. If the holders provide this reasonable security or indemnification, then the
holders of a majority in principal amount outstanding of any series of debt securities may direct the time, method and
place of conducting any proceeding or any remedy available to the trustee, or exercising any power conferred upon the
trustee, for any series of debt securities.
Amendments and Waivers
Subject to certain exceptions, the indentures, the debt securities issued thereunder or the subsidiary guarantees may be
amended or supplemented with the consent of the holders of a majority in aggregate principal amount of the
then-outstanding debt securities of each series affected by such amendment or supplemental indenture, with each such
series voting as a separate class (including, without limitation, consents obtained in connection with a purchase of, or
tender offer or exchange offer for, debt securities) and, subject to certain exceptions, any past default or compliance
with any provisions may be waived with respect to each series of debt securities with the consent of the holders of a
majority in principal amount of the then-outstanding debt securities of such series voting as a separate class (including
consents obtained in connection with a purchase of, or tender offer or exchange offer for, debt securities).
Without the consent of each holder of the outstanding debt securities affected, an amendment, supplement or waiver
may not, among other things:

(1)

change the stated maturity of the principal of, or any installment of principal of or interest on, any debt security,
reduce the principal amount thereof or the rate of interest thereon or any premium payable upon the redemption
thereof, reduce the amount of the principal of an original issue discount security that would be due and payable
upon a declaration of acceleration of the maturity thereof pursuant to the applicable indenture, change the coin or
currency in which any debt security or any premium or the interest thereon is payable, or impair the right to
institute suit for the enforcement of any such payment on or after the stated maturity thereof (or, in the case of
redemption, on or after the redemption date therefor);
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(2)

reduce the percentage in principal amount of the then-outstanding debt securities of any series, the consent of the
holders of which is required for any such amendment or supplemental indenture, or the consent of the holders of
which is required for any waiver of compliance with certain provisions of the applicable indenture or certain
defaults thereunder and their consequences provided for in the applicable indenture;
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(3)
modify any of the provisions set forth in (i) the provisions of the applicable indenture related to the holder’s
unconditional right to receive principal, premium, if any, and interest on the debt securities or (ii) the provisions of
the applicable indenture related to the waiver of past defaults under such indenture;

(4)waive a redemption payment with respect to any debt security; provided, however, that any purchase or repurchaseof debt securities shall not be deemed a redemption of the debt securities;

(5)release any guarantor from any of its obligations under its guarantee or the applicable indenture, except inaccordance with the terms of such indenture (as amended or supplemented); or

(6)
make any change in the foregoing amendment and waiver provisions, except to increase any percentage provided
for therein or to provide that certain other provisions of the applicable indenture cannot be modified or waived
without the consent of the holder of each then-outstanding debt security affected thereby.

Notwithstanding the foregoing, without the consent of any holder of debt securities, we, the guarantors and the trustee
may amend each of the indentures or the debt securities issued thereunder to:

(1)cure any ambiguity or defect or to correct or supplement any provision therein that may be inconsistent with anyother provision therein;

(2)evidence the succession of another Person to us and the assumption by any such successor of our covenants thereinand, to the extent applicable, of the debt securities;

(3)

provide for uncertificated debt securities in addition to or in place of certificated debt securities; provided that the
uncertificated debt securities are issued in registered form for purposes of Section 163(f) of the Internal Revenue
Code of 1986, as amended (the “Internal Revenue Code”), or in the manner such that the uncertificated debt
securities are described in Section 163(f)(2)(B) of the Internal Revenue Code;

(4)
add a guarantee and cause any Person to become a guarantor, and/or to evidence the succession of another Person
to a guarantor and the assumption by any such successor of the guarantee of such guarantor therein and, to the
extent applicable, endorsed upon any debt securities of any series;

(5)secure the debt securities of any series;

(6)

add to the covenants such further covenants, restrictions, conditions or provisions as we shall consider to be
appropriate for the benefit of the holders of all or any series of debt securities (and if such covenants, restrictions,
conditions or provisions are to be for the benefit of less than all series of debt securities, stating that such covenants
are expressly being included solely for the benefit of such series) or to surrender any right or power conferred
under the applicable indenture upon us, and to make the occurrence, or the occurrence and continuance, of a
default in any such additional covenants, restrictions, conditions or provisions an event of default permitting the
enforcement of all or any of the several remedies provided in the applicable indenture as set forth therein; provided
that in respect of any such additional covenant, restriction, condition or provision, such amendment or
supplemental indenture may provide for a particular period of grace after default (which period may be shorter or
longer than that allowed in the case of other defaults) or may provide for an immediate enforcement upon such an
event of default or may limit the remedies available to the trustee upon such an event of default or may limit the
right of the holders of a majority in aggregate principal amount of the debt securities of such series to waive such
an event of default;

(7)make any change to any provision of the applicable indenture that does not adversely affect the rights or interestsof any holder of debt securities issued thereunder;

(8)provide for the issuance of additional debt securities in accordance with the provisions set forth in the applicableindenture;
(9)add any additional defaults or events of default in respect of all or any series of debt securities;

(10)
add to, change or eliminate any of the provisions of the applicable indenture to such extent as shall be necessary
to permit or facilitate the issuance of debt securities in bearer form, registrable or not registrable as to principal,
and with or without interest coupons;

(11)
change or eliminate any of the provisions of the applicable indenture; provided that any such change or
elimination shall become effective only when there is no debt security outstanding of any series created prior to
the execution of such amendment or supplemental indenture that is entitled to the benefit of such provision;

(12)
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establish the form or terms of debt securities of any series as permitted thereunder, including to reopen any series
of any debt securities as permitted thereunder;

(13)

evidence and provide for the acceptance of appointment thereunder by a successor trustee with respect to
the debt securities of one or more series and to add to or change any of the provisions of the applicable
indenture as shall be necessary to provide for or facilitate the administration of the trusts thereunder by
more than one trustee, pursuant to the requirements of such indenture;

(14)
conform the text of the applicable indenture (and/or any supplemental indenture) or any debt securities issued
thereunder to any provision of a description of such debt securities appearing in a prospectus, prospectus
supplement, offering
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memorandum or offering circular pursuant to which such debt securities were offered to the extent that such provision
was intended by us to be a verbatim recitation of a provision of the applicable indenture (and/or any supplemental
indenture) or any debt securities or securities guarantee issued thereunder, with such intention being evidenced by an
officer’s certificate; or

(15)

modify, eliminate or add to the provisions of the applicable indenture to such extent as shall be necessary to effect
the qualification of such indenture under the Trust Indenture Act of 1939, as amended (the “Trust Indenture Act”),
or under any similar federal statute subsequently enacted, and to add to such indenture such other provisions as
may be expressly required under the Trust Indenture Act.

The consent of the holders is not necessary under either indenture to approve the particular form of any proposed
amendment. It is sufficient if such consent approves the substance of the proposed amendment. After an amendment
with the consent of the holders under an indenture becomes effective, we are required to mail to the holders of debt
securities thereunder a notice briefly describing such amendment. However, the failure to give such notice to all such
holders, or any defect therein, will not impair or affect the validity of the amendment.
Legal Defeasance and Covenant Defeasance
Each indenture provides that we may, at our option and at any time, elect to have all of our obligations discharged
with respect to the debt securities outstanding thereunder and all obligations of any guarantors of such debt securities
discharged with respect to their guarantees (“Legal Defeasance”), except for:

(1)the rights of holders of outstanding debt securities to receive payments in respect of the principal of, or interest orpremium, if any, on, such debt securities when such payments are due from the trust referred to below;

(2)
our obligations with respect to the debt securities concerning temporary debt securities, registration of debt
securities, mutilated, destroyed, lost or stolen debt securities, the maintenance of an office or agency for payment
and money for security payments held in trust;

(3)the rights, powers, trusts, duties and immunities of the trustee, and our and each guarantor’s obligations inconnection therewith; and
(4)the Legal Defeasance and Covenant Defeasance (as defined below) provisions of the applicable indenture.
In addition, we may, at our option and at any time, elect to have our obligations released with respect to certain
provisions of each indenture, including certain provisions described in any prospectus supplement (such release and
termination being referred to as “Covenant Defeasance”), and thereafter any failure to comply with such obligations or
provisions will not constitute a default or event of default. In addition, in the event Covenant Defeasance occurs in
accordance with the applicable indenture, any defeasible event of default will no longer constitute an event of default.
In order to exercise either Legal Defeasance or Covenant Defeasance:

(1)

we must irrevocably deposit with the trustee, in trust, for the benefit of the holders of the debt securities, cash in
U.S. dollars, non-callable U.S. government securities, or a combination of cash in U.S. dollars and non-callable
U.S. government securities, in such amounts as will be sufficient, in the opinion of a nationally recognized
investment bank, appraisal firm or firm of independent public accountants, to pay the principal of, and interest and
premium, if any, on, the outstanding debt securities on the stated date for payment thereof or on the applicable
redemption date, as the case may be, and we must specify whether the debt securities are being defeased to such
stated date for payment or to a particular redemption date;

(2)

in the case of Legal Defeasance, we must deliver to the trustee an opinion of counsel reasonably acceptable to the
trustee confirming that (a) we have received from, or there has been published by, the Internal Revenue Service a
ruling or (b) since the issue date of the debt securities, there has been a change in the applicable federal income tax
law, in either case to the effect that, and based thereon such opinion of counsel will confirm that, the holders of the
outstanding debt securities will not recognize income, gain or loss for federal income tax purposes as a result of
such Legal Defeasance and will be subject to federal income tax on the same amounts, in the same manner and at
the same time as would have been the case if such Legal Defeasance had not occurred;

(3)in the case of Covenant Defeasance, we must deliver to the trustee an opinion of counsel reasonably acceptable to
the trustee confirming that the holders of the outstanding debt securities will not recognize income, gain or loss for
federal income tax purposes as a result of such Covenant Defeasance and will be subject to federal income tax on
the same amounts, in the same manner and at the same times as would have been the case if such Covenant
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Defeasance had not occurred;

(4)no default or event of default shall have occurred and be continuing on the date of such deposit (other than adefault or event of default resulting from the borrowing of funds to be applied to such deposit);
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(5)the deposit must not result in a breach or violation of, or constitute a default under, any other instrument to whichwe are, or any guarantor is, a party or by which we are, or any guarantor is, bound;

(6)
such Legal Defeasance or Covenant Defeasance must not result in a breach or violation of, or constitute a default
under, any material agreement or instrument (other than the applicable indenture) to which we are, or any of our
subsidiaries is, a party or by which we are, or any of our subsidiaries is, bound;

(7)
we must deliver to the trustee an officer’s certificate stating that the deposit was not made by us with the intent of
preferring the holders of debt securities over our other creditors with the intent of defeating, hindering, delaying or
defrauding our creditors or the creditors of others;

(8)we must deliver to the trustee an officer’s certificate stating that all conditions precedent set forth in clauses (1)through (6) of this paragraph have been complied with; and

(9)
we must deliver to the trustee an opinion of counsel (which opinion of counsel may be subject to customary
assumptions, qualifications, and exclusions) stating that all conditions precedent set forth in clauses (2), (3) and (6)
of this paragraph have been complied with.

Satisfaction and Discharge
Each of the indentures will cease to be of further effect and will be discharged with respect to the debt securities
(except as to any surviving rights of registration of transfer or exchange of debt securities and certain rights of the
trustee, as expressly provided for in such indenture) as to all outstanding debt securities issued thereunder and the
guarantees issued thereunder when:

(1)

either (a) all of the debt securities theretofore authenticated and delivered under such indenture (except lost, stolen
or destroyed debt securities that have been replaced or paid and debt securities for the payment of which money
has theretofore been deposited in trust or segregated and held in trust by us and thereafter repaid to us or
discharged from such trust) have been delivered to the trustee for cancellation or (b) all debt securities not
theretofore delivered to the trustee for cancellation have become due and payable, will become due and payable at
their stated maturity within one year, or are to be called for redemption within one year under arrangements
satisfactory to the trustee for the giving of notice of redemption by the trustee in the name, and at the expense, of
us, and we have irrevocably deposited or caused to be deposited with the trustee funds, in an amount sufficient to
pay and discharge the entire indebtedness on the debt securities not theretofore delivered to the trustee for
cancellation, for principal of and premium, if any, and interest on the debt securities to the date of deposit (in the
case of debt securities that have become due and payable) or to the stated maturity or redemption date, as the case
may be, together with instructions from us irrevocably directing the trustee to apply such funds to the payment
thereof at maturity or redemption, as the case may be;

(2)we have paid all other sums then due and payable under such indenture by us; and

(3)
we have delivered to the trustee an officer’s certificate and an opinion of counsel, which, taken together, state that
all conditions precedent under such indenture relating to the satisfaction and discharge of such indenture have been
complied with.

No Personal Liability of Directors, Managers, Officers, Employees, Partners, Members and Stockholders
No past, present or future incorporator, shareholder, member, officer, manager, employee, partner or director of us or
any guarantor, as such, shall have any liability for any of our obligations or those of the guarantors under the debt
securities, the indentures, the guarantees or for any claim based on, in respect of, or by reason of, such obligations or
their creation. Each holder of debt securities, upon our issuance of the debt securities and execution of the indentures,
waives and releases all such liability. The waiver and release are part of the consideration for issuance of the debt
securities. Such waiver may not be effective to waive liabilities under the federal securities laws and it is the view of
the SEC that such a waiver is against public policy.
Denominations
Unless stated otherwise in the prospectus supplement for each issuance of debt securities, the debt securities will be
issued in denominations of $1,000 each or integral multiples of $1,000.
Paying Agent and Registrar
The trustee will initially act as paying agent and registrar for the debt securities. We may change the paying agent or
registrar without prior notice to the holders of the debt securities, and we may act as paying agent or registrar.
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Transfer and Exchange
A holder may transfer or exchange debt securities in accordance with the applicable indenture. The registrar and the
trustee may require a holder, among other things, to furnish appropriate endorsements and transfer documents, and we
may require a holder to pay any taxes and fees required by law or permitted by the applicable indenture. We are not
required to transfer or exchange any debt security selected for redemption. In addition, we are not required to transfer
or exchange any debt security for a period of 15 days before a selection of debt securities to be redeemed.
Subordination
The payment of the principal of and premium, if any, and interest on subordinated debt securities and any of our other
payment obligations in respect of subordinated debt securities (including any obligation to repurchase subordinated
debt securities) is subordinated in certain circumstances in right of payment, as set forth in the subordinated indenture,
to the prior payment in full in cash of all senior debt.
We also may not make any payment, whether by redemption, purchase, retirement, defeasance or otherwise, upon or
in respect of subordinated debt securities, except from a trust described under “Legal Defeasance and Covenant
Defeasance,” if:

•a default in the payment of all or any portion of the obligations on any designated senior debt (“payment default”)occurs that has not been cured or waived, or

•

any other default occurs and is continuing with respect to designated senior debt pursuant to which the maturity
thereof may be accelerated (“non-payment default”) and, solely with respect to this clause, the trustee for the
subordinated debt securities receives a notice of the default (a “payment blockage notice”) from the trustee or other
representative for the holders of such designated senior debt.
Cash payments on subordinated debt securities will be resumed (a) in the case of a payment default, upon the date on
which such default is cured or waived, and (b) in case of a nonpayment default, the earliest of the date on which such
nonpayment default is cured or waived, the termination of the payment blockage period by written notice to the trustee
for the subordinated debt securities from the trustee or other representative for the holders of such designated senior
debt, the payment in full of such designated senior debt or 179 days after the date on which the applicable payment
blockage notice is received. No new payment blockage period may be commenced unless and until 360 days have
elapsed since the date of commencement of the payment blockage period resulting from the immediately prior
payment blockage notice. No nonpayment default in respect of designated senior debt that existed or was continuing
on the date of delivery of any payment blockage notice to the trustee for the subordinated debt securities will be, or be
made, the basis for a subsequent payment blockage notice unless such default shall have been cured or waived for a
period of no less than 90 consecutive days.
Upon any payment or distribution of our assets or securities (other than with the money, securities or proceeds held
under any defeasance trust established in accordance with the subordinated indenture) in connection with any
dissolution or winding up or total or partial liquidation or reorganization of us, whether voluntary or involuntary, or in
bankruptcy, insolvency, receivership or other proceedings or other marshalling of assets for the benefit of creditors, all
amounts due or to become due upon all senior debt shall first be paid in full, in cash or cash equivalents, before the
holders of the subordinated debt securities or the trustee on their behalf shall be entitled to receive any payment by or
on behalf of us on account of the subordinated debt securities, or any payment to acquire any of the subordinated debt
securities for cash, property or securities, or any distribution with respect to the subordinated debt securities of any
cash, property or securities. Before any payment may be made by, or on behalf of, us on any subordinated debt
security (other than with the money, securities or proceeds held under any defeasance trust established in accordance
with the subordinated indenture) in connection with any such dissolution, winding up, liquidation or reorganization,
any payment or distribution of our assets or securities, to which the holders of subordinated debt securities or the
trustee on their behalf would be entitled, shall be made by us or by any receiver, trustee in bankruptcy, liquidating
trustee, agent or other similar Person making such payment or distribution, or by the holders or the trustee if received
by them or it, directly to the holders of senior debt or their representatives or to any trustee or trustees under any
indenture pursuant to which any such senior debt may have been issued, as their respective interests appear, to the
extent necessary to pay all such senior debt in full, in cash or cash equivalents, after giving effect to any concurrent
payment, distribution or provision therefor to or for the holders of such senior debt.
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As a result of these subordination provisions, in the event of our liquidation, bankruptcy, reorganization, insolvency,
receivership or similar proceeding or an assignment for the benefit of our creditors or a marshalling of our assets or
liabilities, holders of subordinated debt securities may receive ratably less than other creditors.
Payment and Transfer
Principal, interest and any premium on fully registered debt securities will be paid at designated places. Payment will
be made by check mailed to the persons in whose names the debt securities are registered on days specified in the
indentures or any
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prospectus supplement. Debt securities payments in other forms will be paid at a place designated by us and specified
in a prospectus supplement.
Fully registered debt securities may be transferred or exchanged at the office of the trustee or at any other office or
agency maintained by us for such purposes, without the payment of any service charge except for any tax or
governmental charge.
Global Securities
The debt securities of a series may be issued in whole or in part in the form of one or more global certificates that we
will deposit with a depositary identified in the applicable prospectus supplement. Unless and until it is exchanged in
whole or in part for the individual debt securities that it represents, a global security may not be transferred except as a
whole:
•by the applicable depositary to a nominee of the depositary;
•by any nominee to the depositary itself or another nominee; or
•by the depositary or any nominee to a successor depositary or any nominee of the successor.
We will describe the specific terms of the depositary arrangement with respect to a series of debt securities in the
applicable prospectus supplement. We anticipate that the following provisions will generally apply to depositary
arrangements.
When we issue a global security in registered form, the depositary for the global security or its nominee will credit, on
its book-entry registration and transfer system, the respective principal amounts of the individual debt securities
represented by that global security to the accounts of persons that have accounts with the depositary (“participants”).
Those accounts will be designated by the dealers, underwriters or agents with respect to the underlying debt securities
or by us if those debt securities are offered and sold directly by us. Ownership of beneficial interests in a global
security will be limited to participants or persons that may hold interests through participants. For interests of
participants, ownership of beneficial interests in the global security will be shown on records maintained by the
applicable depositary or its nominee. For interests of persons other than participants, that ownership information will
be shown on the records of participants. Transfer of that ownership will be effected only through those records. The
laws of some states require that certain purchasers of securities take physical delivery of securities in definitive form.
These limits and laws may impair our ability to transfer beneficial interests in a global security.
As long as the depositary for a global security, or its nominee, is the registered owner of that global security, the
depositary or nominee will be considered the sole owner or holder of the debt securities represented by the global
security for all purposes under the applicable indenture. Except as provided below, owners of beneficial interests in a
global security:
•will not be entitled to have any of the underlying debt securities registered in their names;

•will not receive or be entitled to receive physical delivery of any of the underlying debt securities in definitive form;and
•will not be considered the owners or holders under the indenture relating to those debt securities.
Payments of the principal of, any premium on and any interest on individual debt securities represented by a global
security registered in the name of a depositary or its nominee will be made to the depositary or its nominee as the
registered owner of the global security representing such debt securities. None of us, the trustee for the debt securities,
any paying agent or the registrar for the debt securities will be responsible for any aspect of the records relating to or
payments made by the depositary or any participants on account of beneficial interests in the global security.
We expect that the depositary or its nominee, upon receipt of any payment of principal, any premium or interest
relating to a global security representing any series of debt securities, immediately will credit participants’ accounts
with the payments. Those payments will be credited in amounts proportional to the respective beneficial interests of
the participants in the principal amount of the global security as shown on the records of the depositary or its nominee.
We also expect that payments by participants to owners of beneficial interests in the global security held through those
participants will be governed by standing instructions and customary practices. This is now the case with securities
held for the accounts of customers registered in “street name.” Those payments will be the sole responsibility of those
participants.
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If the depositary for a series of debt securities is at any time unwilling, unable or ineligible to continue as depositary
and we do not appoint a successor depositary within 90 days, we will issue individual debt securities of that series in
exchange for the global security or securities representing that series. In addition, we may at any time in our sole
discretion determine not to have any debt securities of a series represented by one or more global securities. In that
event, we will issue individual debt securities of that series in exchange for the global security or securities.
Furthermore, if we specify, an owner of a beneficial interest in a global security may, on terms acceptable to us, the
trustee and the applicable depositary, receive individual debt securities of that series in exchange for those beneficial
interests. The foregoing is subject to any limitations described in the applicable prospectus supplement. In any such
instance, the owner of the beneficial interest will be entitled to physical delivery of individual debt
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securities equal in principal amount to the beneficial interest and to have the debt securities registered in its name.
Those individual debt securities will be issued in any authorized denominations.
Governing Law
Each indenture and the debt securities will be governed by and construed in accordance with the laws of the State of
New York.
Information Concerning the Trustee
U.S. Bank National Association will be the trustee under the indentures. A successor trustee may be appointed in
accordance with the terms of the indentures.
The indentures and the provisions of the Trust Indenture Act incorporated by reference therein will contain certain
limitations on the rights of the trustee, should it become a creditor of us, to obtain payment of claims in certain cases,
or to realize on certain property received in respect of any such claim as security or otherwise. The trustee will be
permitted to engage in other transactions; however, if it acquires any conflicting interest (within the meaning of the
Trust Indenture Act), it must eliminate such conflicting interest or resign.
A single banking or financial institution may act as trustee with respect to both the subordinated indenture and the
senior indenture. If this occurs, and should a default occur with respect to either the subordinated debt securities or the
senior debt securities, such banking or financial institution would be required to resign as trustee under one of the
indentures within 90 days of such default, pursuant to the Trust Indenture Act, unless such default were cured, duly
waived or otherwise eliminated.
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DESCRIPTION OF GUARANTEES OF DEBT SECURITIES
Our subsidiaries may issue unconditional guarantees on an unsecured, unsubordinated basis with respect to senior debt
securities that we offer in any prospectus supplement and may issue unconditional guarantees on an unsecured,
subordinated basis with respect to subordinated debt securities that we offer in any prospectus supplement. The
guarantee of senior debt securities will rank equally in right of payment with all of the unsecured and unsubordinated
indebtedness of such subsidiary or subsidiaries. The guarantee of the subordinated debt securities will be subordinated
in right of payment to all such subsidiary’s or subsidiaries’ existing and future senior indebtedness (as defined in the
related prospectus supplement), including any guarantee of senior debt securities, to the same extent and in the same
manner as the subordinated debt securities are subordinated to our senior indebtedness (as defined in the related
prospectus supplement). Each guarantee will be issued under a supplement to an indenture. The prospectus
supplement relating to a particular issue of guarantees will describe the terms of those guarantees, including the
following:
•the series of debt securities to which the guarantees apply;
•whether the guarantees are secured or unsecured;
•whether the guarantees are senior or subordinate to other guarantees or debt;

• the terms under which the guarantees may be amended, modified, waived, released or otherwise terminated, if
different from the provisions applicable to the guaranteed debt securities; and

•any additional terms of the guarantees.
The obligations of our subsidiaries under any such guarantee will be limited as necessary to prevent the guarantee
from constituting a fraudulent conveyance or fraudulent transfer under applicable law.
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DESCRIPTION OF WARRANTS
We may issue warrants to purchase common stock, preferred stock, debt securities or units. Warrants may be issued
independently or together with any other securities and may be attached to, or separate from, such securities. Each
series of warrants may be issued under a separate warrant agreement to be entered into between us and a warrant
agent. The terms of any warrants to be issued and a description of the material provisions of the applicable warrant
agreement will be set forth in the applicable prospectus supplement.
The applicable prospectus supplement will specify the following terms of any warrants in respect of which this
prospectus is being delivered:
•the title of such warrants;
•the aggregate number of such warrants;
•the price or prices at which such warrants will be issued;
•the securities purchasable upon exercise of such warrants;

•the price at which, and the currency or currencies in which the securities purchasable upon exercise of, such warrantsmay be purchased;
•the date on which the right to exercise such warrants shall commence and the date on which such right shall expire;
•if applicable, the minimum or maximum amount of such warrants which may be exercised at any one time;

•if applicable, the designation and terms of the securities with which such warrants are issued and the number of suchwarrants issued with each such security;
•if applicable, the date on and after which such warrants and the related securities will be separately transferable;
•information with respect to book-entry procedures, if any;
•if applicable, a discussion of any material U.S. federal income tax considerations; and

•any other terms of such warrants, including terms, procedures and limitations relating to the exchange and exercise ofsuch warrants.
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DESCRIPTION OF UNITS
As specified in the applicable prospectus supplement, we may issue units consisting of one or more debt securities,
shares of common stock, shares of preferred stock, warrants or any combination of such securities.
The applicable prospectus supplement will specify the following terms of any units in respect of which this prospectus
is being delivered:

•the terms of the units and of any of the debt securities, common stock, preferred stock and/or warrants comprising theunits, including whether and under what circumstances the securities comprising the units may be traded separately;
•a description of the terms of any unit agreement governing the units; and
•a description of the provisions for the payment, settlement, transfer or exchange of the units.
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PLAN OF DISTRIBUTION
We may sell the securities from time to time pursuant to underwritten public offerings, negotiated transactions, block
trades or a combination of these methods. We may sell the securities being offered hereby in one or more of the
following ways from time to time:
•to underwriters or dealers for resale to the public or to institutional investors;
•directly to institutional investors;
•directly to a limited number of purchasers or to a single purchaser;

•in “at the market offerings” to or through a market maker or into an existing trading market, or a securities exchange orotherwise;
•through agents to the public or to institutional investors; or
•through a combination of any of these methods of sale.
In addition, we may sell some or all of the securities included in this prospectus through:

•a block trade in which a broker-dealer will attempt to sell as agent, but may position or resell a portion of the block, asprincipal, in order to facilitate the transaction;
•purchases by a broker-dealer, as principal, and resale by the broker-dealer for its account;
•ordinary brokerage transactions and transactions in which a broker solicits purchasers; or
•privately negotiated transactions.
If we use underwriters or dealers in the sale, the securities will be acquired by the underwriters or dealers for their own
account and may be resold from time to time in one or more transactions, including:
•at a fixed price or prices, which may be changed from time to time;

• at prices related to such prevailing market
prices; or

•at negotiated prices.
For each series of securities, the prospectus supplement will set forth the terms of the offering of the securities,
including:
•the public offering price;
•the method of distribution, including the names of any underwriters, dealers or agents;
•the purchase price of the securities;
•our net proceeds from the sale of the securities;
•any underwriting discounts, agency fees, or other compensation payable to underwriters or agents;
•any discounts or concessions allowed or reallowed or repaid to dealers; and
•the securities exchanges on which the securities will be listed, if any.
If we use underwriters in the sale, then the obligations of the underwriters to purchase the securities will be subject to
certain conditions. The underwriters will generally be obligated to purchase all the securities offered if they purchase
any securities. Any public offering price and any discounts or concessions allowed or re-allowed or paid to dealers
may be changed from time to time. In connection with an offering, underwriters and selling group members and their
affiliates may engage in transactions to stabilize, maintain or otherwise affect the market price of the securities in
accordance with applicable law.
If we use dealers in the sale, then we will sell securities to such dealers as principals. The dealers may then resell the
securities to the public at varying prices to be determined by such dealers at the time of resale. If we use agents in the
sale, they will use their reasonable best efforts to solicit purchases for the period of their appointment. If we sell
directly, no underwriters or agents would be involved. We are not making an offer of securities in any jurisdiction that
does not permit such an offer.
Underwriters, dealers and agents that participate in the securities distribution may be deemed to be underwriters as
defined in the Securities Act. Any discounts, commissions or profit they receive when they resell the securities may be
treated as underwriting discounts and commissions under the Securities Act. We may have agreements with
underwriters, dealers and agents to indemnify them against certain civil liabilities, including certain liabilities under
the Securities Act, or to contribute with respect to payments that they may be required to make. Underwriters, dealers
and agents may engage in transactions with, or perform services for, us or our subsidiaries in the ordinary course of
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their business.
We may authorize underwriters, dealers or agents to solicit offers from certain institutions whereby the institutions
contractually agree to purchase the securities from us on a future date at a specific price. This type of contract may be
made only with institutions that we specifically approve. Such institutions could include banks, insurance companies,
pension funds,
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investment companies and educational and charitable institutions. The underwriters, dealers or agents will not be
responsible for the validity or performance of these contracts. It has not presently been established whether the
underwriters, if any, of the securities will make a market in the securities. If the underwriters make a market in the
securities, such market making may be discontinued at any time without notice.
Unless otherwise specified in the applicable prospectus supplement, all securities offered under this prospectus will be
a new issue of securities with no established trading market, other than the common stock, which is currently listed
and traded on the New York Stock Exchange. We may elect to list any other class or series of securities on a national
securities exchange or a foreign securities exchange but are not obligated to do so. Any common stock sold by this
prospectus will be listed for trading on the New York Stock Exchange, or such other exchanges as our common stock
may be listed for trading at the time of issuance, subject to official notice of issuance. We cannot give you any
assurance as to the liquidity of the trading markets for any of the securities.
Any underwriter to whom securities are sold by us for public offering and sale may engage in over-allotment
transactions, stabilizing transactions, syndicate covering transactions and penalty bids in accordance with Regulation
M under the Exchange Act. Over-allotment transactions involve sales by the underwriters of the securities in excess of
the offering size, which creates a syndicate short position. Stabilizing transactions permit bids to purchase the
underlying security so long as the stabilizing bids do not exceed a specified maximum. Syndicate covering
transactions involve purchases of the securities in the open market after the distribution has been completed in order to
cover syndicate short positions. Penalty bids permit the underwriters to reclaim a selling concession from a syndicate
member when the securities originally sold by the syndicate member are purchased in a stabilizing or syndicate
covering transaction to cover syndicate short positions. These activities may cause the price of the securities to be
higher than it would otherwise be. The underwriters will not be obligated to engage in any of the aforementioned
transactions and may discontinue such transactions at any time without notice.
In compliance with the guidelines of the Financial Industry Regulatory Authority, or FINRA, the maximum
consideration or discount to be received by any FINRA member or independent broker dealer may not exceed 8% of
the aggregate amount of the securities offering pursuant to this prospectus and any applicable prospectus supplement.
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LEGAL MATTERS
The validity of the securities offered in this prospectus will be passed upon for us by Andrews Kurth Kenyon LLP,
Houston, Texas. Certain matters with respect to Oklahoma law will be passed upon by Phillips Murrah P.C.,
Oklahoma City, Oklahoma. Certain matters with respect to Georgia law will be passed upon by Taylor English Duma
LLP, Atlanta, Georgia. Any underwriter will be advised about other issues relating to any offering by its own legal
counsel. If such counsel to underwriters passes on legal matters in connection with an offering of securities made by
this prospectus, and a related prospectus supplement, that counsel will be named in the applicable prospectus
supplement related to that offering.
EXPERTS
The consolidated financial statements and the effectiveness of internal control over financial reporting incorporated in
this prospectus by reference to the Annual Report on Form 10-K for the year ended December 31, 2016, have been
audited by Hein & Associates LLP, an independent registered public accounting firm, as stated in their reports
incorporated by reference herein, and have been so incorporated in reliance upon such reports and upon the authority
of such firm as experts in accounting and auditing.
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 14.    Other Expenses of Issuance and Distribution.
The following table sets forth the costs and expenses, other than selling or underwriting discounts and commissions, to
be incurred by us in connection with the issuance and distribution of the securities being registered hereby. With the
exception of the SEC registration fee, all fees and expenses set forth below are estimates.
SEC registration fee $40,565
Printing and engraving expenses *
Legal fees and expenses *
Transfer Agent and trustee fees and expenses *
Rating agency fees *
Accounting fees and expenses *
Miscellaneous *
Total $40,565

*

Estimated expenses are not presently known. The foregoing sets forth the general categories of expenses (other than
underwriting discounts and commissions) that we anticipate we will incur in connection with the offering of
securities under this registration statement. An estimate of the aggregate expenses in connection with the issuance
and distribution of the securities being offered will be included in the applicable prospectus supplement.
Item 15.    Indemnification of Directors and Officers.
Flotek Industries, Inc. and Delaware Corporate Guarantors
Section 145(a) of the General Corporation Law of the State of Delaware (the “DGCL”) empowers a corporation to
indemnify any person who was or is a party or is threatened to be made a party to any threatened, pending or
completed action, suit or proceeding, whether civil, criminal, administrative or investigative (other than an action by
or in the right of the corporation) by reason of the fact that the person is or was a director, officer, employee or agent
of the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise, against expenses (including attorneys’ fees),
judgments, fines and amounts paid in settlement actually and reasonably incurred by the person in connection with
such action, suit or proceeding if the person acted in good faith and in a manner the person reasonably believed to be
in or not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had
no reasonable cause to believe the person’s conduct was unlawful. The termination of any action, suit or proceeding by
judgment, order, settlement, conviction, or upon a plea of nolo contendere or its equivalent, shall not, of itself, create a
presumption that the person did not act in good faith and in a manner which the person reasonably believed to be in or
not opposed to the best interests of the corporation, and, with respect to any criminal action or proceeding, had
reasonable cause to believe that the person’s conduct was unlawful.
Section 145(b) of the DGCL empowers a corporation to indemnify any person who was or is a party or is threatened
to be made a party to any threatened, pending or completed action or suit by or in the right of the corporation to
procure a judgment in its favor by reason of the fact that the person is or was a director, officer, employee or agent of
the corporation, or is or was serving at the request of the corporation as a director, officer, employee or agent of
another corporation, partnership, joint venture, trust or other enterprise against expenses (including attorneys’ fees)
actually and reasonably incurred by the person in connection with the defense or settlement of such action or suit if
the person acted in good faith and in a manner the person reasonably believed to be in or not opposed to the best
interests of the corporation and except that no indemnification shall be made in respect of any claim, issue or matter as
to which such person shall have been adjudged to be liable to the corporation unless and only to the extent that the
Court of Chancery or the court in which such action or suit was brought shall determine upon application that, despite
the adjudication of liability but in view of all the circumstances of the case, such person is fairly and reasonably
entitled to indemnity for such expenses which the Court of Chancery or such other court shall deem proper.
Section 145(c) of the DGCL provides that to the extent that a present or former director or officer of a corporation has
been successful on the merits or otherwise in defense of any action, suit or proceeding referred to in subsections (a)
and (b) of Section 145, or in defense of any claim, issue or matter therein, such person shall be indemnified against
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expenses (including attorneys’ fees) actually and reasonably incurred by such person in connection therewith.
Section 145(d) of the DGCL provides that any indemnification under subsections (a) and (b) of Section 145 (unless
ordered by a court) shall be made by the corporation only as authorized in the specific case upon a determination that
indemnification of the
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present or former director, officer, employee or agent is proper in the circumstances because the person has met the
applicable standard of conduct set forth in subsections (a) and (b) of Section 145. Such determination shall be made,
with respect to a person who is a director or officer at the time of such determination, (1) by a majority vote of the
directors who are not parties to such action, suit or proceeding, even though less than a quorum, or (2) by a committee
of such directors designated by majority vote of such directors, even though less than a quorum, or (3) if there are no
such directors, or if such directors so direct, by independent legal counsel in a written opinion, or (4) by the
stockholders.
Section 145(e) of the DGCL provides that expenses (including attorneys’ fees) incurred by an officer or director in
defending any civil, criminal, administrative or investigative action, suit or proceeding may be paid by the corporation
in advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of
such director or officer to repay such amount if it shall ultimately be determined that such person is not entitled to be
indemnified by the corporation as authorized in Section 145. Such expenses (including attorneys’ fees) incurred by
former directors and officers or other employees and agents of the corporation or by persons serving at the request of
the corporation as directors, officers, employees or agents of another corporation, partnership, joint venture, trust or
other enterprise may be so paid upon such terms and conditions, if any, as the corporation deems appropriate.
Section 145(f) of the DGCL provides that the indemnification and advancement of expenses provided by, or granted
pursuant to, the other subsections of Section 145 shall not be deemed exclusive of any other rights to which those
seeking indemnification or advancement of expenses may be entitled under any bylaw, agreement, vote of
stockholders or disinterested directors or otherwise, both as to action in such person’s official capacity and as to action
in another capacity while holding such office.
Section 145(g) of the DGCL provides that a corporation shall have power to purchase and maintain insurance on
behalf of any person who is or was a director, officer, employee or agent of the corporation, or is or was serving at the
request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise against any liability asserted against such person and incurred by such person in any such
capacity, or arising out of such person’s status as such, whether or not the corporation would have the power to
indemnify such person against such liability under Section 145.
Section 145(j) of the DGCL provides that the indemnification and advancement of expenses provided by, or granted
pursuant to, Section 145 shall, unless otherwise provided when authorized or ratified, continue as to a person who has
ceased to be a director, officer, employee or agent and shall inure to the benefit of the heirs, executors and
administrators of such a person.
Section 102(b)(7) of the DGCL provides that a certificate of incorporation may contain a provision eliminating or
limiting the personal liability of a director to the corporation or its stockholders for monetary damages for breach of
fiduciary duty as a director, provided that such provision shall not eliminate or limit the liability of a director: (i) for
any breach of the director’s duty of loyalty to the corporation or its stockholders; (ii) for acts or omissions not in good
faith or which involve intentional misconduct or a knowing violation of law; (iii) under Section 174 of the DGCL or
(iv) for any transaction from which the director derived an improper personal benefit. In accordance with Section
102(b)(7) of the DGCL, each of (i) the Amended and Restated Certificate of Incorporation of Flotek Industries, Inc.,
as amended, (ii) the Certificate of Incorporation of Florida Chemical Company, Inc., as amended, (iii) the Certificate
of Incorporation of Flotek International, Inc. and (iv) the Certificate of Incorporation of Teledrift Company, as
amended, contains a provision that generally eliminates the personal liability of directors for monetary damages for
breaches of their fiduciary duty, subject to the limitations of Section 102(b)(7).
The Amended and Restated Bylaws of Flotek Industries, Inc., the Bylaws of Florida Chemical Company, Inc., the
Bylaws of Flotek International, Inc. and the Bylaws of Teledrift Company each provide for (i) indemnification of its
directors, officers and employees and agents to the fullest extent permitted by applicable law; (ii) the right of its
directors, officers, employees and agents to be paid or reimbursed by each respective Delaware corporation for the
reasonable expenses incurred in advance of a proceeding’s final disposition to the fullest extent authorized by
applicable law; (iii) the payment or reimbursement of expenses incurred by a director or officer in connection with
their appearance as a witness or other participation in a proceeding at a time when they are not a named defendant or
respondent in the proceeding; and (iv) the purchase of insurance by each respective Delaware corporation to protect it
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and any person who is or was serving as its director, officer, employee or agent. Flotek Industries, Inc., Florida
Chemical Company, Inc., Flotek International, Inc., and Teledrift Company each maintain insurance policies that
provide coverage to their respective directors and officers against certain liabilities.
FC Pro, LLC
FC Pro, LLC is organized as a limited liability company under the laws of the State of Delaware. Under Section
18-108 of the Delaware Limited Liability Company Act, a limited liability company may, and shall have the power to,
indemnify and hold harmless any member or manager or other person from and against any and all claims and
demands whatsoever.
The Limited Liability Company Agreement of FC Pro, LLC provides that a member shall not be liable to FC Pro,
LLC for any act or omission of such member. Furthermore, the members and any officer of FC Pro, LLC shall be
indemnified by FC Pro, LLC
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to the fullest extent permitted by the Delaware Limited Liability Company Act should such member or officer be a
party to any proceeding by reason of the fact that such member or officer was a member or officer of FC Pro, LLC.
FC Pro, LLC maintains an insurance policy that provides coverage to its officers, members and managers against
certain liabilities.
Oklahoma Guarantors
CESI Manufacturing, LLC and Flotek Chemistry, LLC are organized as a limited liability companies under the laws
of the State of Oklahoma. Section 2003 of the Oklahoma Limited Liability Company Act provides that an Oklahoma
limited liability company may indemnify and hold harmless any member, agent, or employee from and against any
and all claims and demands whatsoever, except in the case of action or failure to act by the member, agent, or
employee which constitutes willful misconduct or recklessness, and subject to the standards and restrictions, if any, set
forth in the articles of organization or operating agreement. Section 2017 of the Oklahoma Limited Liability Company
Act provides that the articles of organization or operating agreement of a Oklahoma limited liability company may
eliminate or limit the personal liability of a member or manager for monetary damages for breach of any fiduciary
duty, and provide for indemnification of a member or manager for judgments, settlements, penalties, fines or expenses
incurred in any proceeding because the person is or was a member or manager, except that any such provisions may
not limit or eliminate the liability of a manager for (1) any breach of the manager’s duty of loyalty to the limited
liability company or its members; (2) acts or omissions not in good faith or which involve intentional misconduct or a
knowing violation of law; or (3) any transaction from which the manager derived an improper personal benefit.
The Limited Liability Company Operating Agreements of CESI Manufacturing, LLC and Flotek Chemistry, LLC
respectively provide that CESI Manufacturing, LLC and Flotek Chemistry, LLC shall indemnify and advance
expenses to any manager of the company for acts or deeds taken in his capacity as a manager of the company to the
fullest extent permitted by the Oklahoma Limited Liability Company Act against any fines, settlements, penalties,
judgments and reasonable expenses actually incurred as a result of any proceeding. A majority of the members of
CESI Manufacturing, LLC and Flotek Chemistry, LLC, respectively, may also indemnify and advance expenses to
officers or other employees or agents of the company to the extent of a manager’s indemnification under the Limited
Liability Company Operating Agreements. CESI Manufacturing, LLC and Flotek Chemistry, LLC each maintain an
insurance policy that provides coverage to its officers, members and managers against certain liabilities.
Texas Guarantors
Eclipse IOR Services, LLC, Flotek Ecuador Investments, LLC, Flotek Ecuador Management, LLC, Flotek Export,
Inc., Flotek Hydralift, Inc., Flotek Paymaster Inc., FracMax Analytics, LLC, Material Translogistics, Inc., SiteLark
LLC, Turbeco, Inc. and USA Petrovalve, Inc., are organized under the laws of the State of Texas.
The Texas Business Organizations Code (“TBOC”) governs each of the above listed Texas corporations and limited
liability companies. Section 8.051 of the TBOC states that: (a) An enterprise shall indemnify a governing person,
former governing person, or delegate against reasonable expenses actually incurred by the person in connection with a
proceeding in which the person is a respondent because the person is or was a governing person or delegate if the
person is wholly successful, on the merits or otherwise, in the defense of the proceeding. (b) A court that determines,
in a suit for indemnification, that a governing person, former governing person, or delegate is entitled to
indemnification under this section shall order indemnification and award to the person the expenses incurred in
securing the indemnification.
Section 8.052 of the TBOC states that: (a) On application of a governing person, former governing person, or delegate
and after notice is provided as required by the court, a court may order an enterprise to indemnify the person to the
extent the court determines that the person is fairly and reasonably entitled to indemnification in view of all the
relevant circumstances. (b) This section applies without regard to whether the governing person, former governing
person, or delegate applying to the court satisfies the requirements of Section 8.101 or has been found liable: (1) to the
enterprise; or (2) because the person improperly received a personal benefit, without regard to whether the benefit
resulted from an action taken in the person’s official capacity. (c) The indemnification ordered by the court under this
section is limited to reasonable expenses if the governing person, former governing person, or delegate is found liable:
(1) to the enterprise; or (2) because the person improperly received a personal benefit, without regard to whether the
benefit resulted from an action taken in the person’s official capacity.
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Section 8.101 of the TBOC states that: (a) An enterprise may indemnify a governing person, former governing person,
or delegate who was, is, or is threatened to be made a respondent in a proceeding to the extent permitted by
Section 8.102 if it is determined in accordance with Section 8.103 that: (1) the person: (A) acted in good faith;
(B) reasonably believed: (i) in the case of conduct in the person’s official capacity, that the person’s conduct was in the
enterprise’s best interests; and (ii) in any other case, that the person’s conduct was not opposed to the enterprise’s best
interests; and (C) in the case of a criminal proceeding, did not have a reasonable cause to believe the person’s conduct
was unlawful; (2) with respect to expenses, the amount of expenses other than a judgment is reasonable; and
(3) indemnification should be paid. (b) Action taken or omitted by a governing person or delegate with respect to an
employee benefit plan in the performance of the person’s duties for a purpose reasonably believed by the person to be
in the interest of the participants and beneficiaries of the plan is for a purpose that is not opposed to the best interests
of the
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enterprise. (c) Action taken or omitted by a delegate to another enterprise for a purpose reasonably believed by the
delegate to be in the interest of the other enterprise or its owners or members is for a purpose that is not opposed to the
best interests of the enterprise. (d) A person does not fail to meet the standard under Subsection (a)(1) solely because
of the termination of a proceeding by: (1) judgment; (2) order; (3) settlement; (4) conviction; or (5) a plea of nolo
contendere or its equivalent.
Section 8.102 of the TBOC states that: (a) Subject to Subsection (b), an enterprise may indemnify a governing person,
former governing person, or delegate against: (1) a judgment; and (2) expenses, other than a judgment, that are
reasonable and actually incurred by the person in connection with a proceeding. (b) Indemnification under this
subchapter of a person who is found liable to the enterprise or is found liable because the person improperly received a
personal benefit: (1) is limited to reasonable expenses actually incurred by the person in connection with the
proceeding; (2) does not include a judgment, a penalty, a fine, and an excise or similar tax, including an excise tax
assessed against the person with respect to an employee benefit plan; and (3) may not be made in relation to a
proceeding in which the person has been found liable for: (A) willful or intentional misconduct in the performance of
the person’s duty to the enterprise; (B) breach of the person’s duty of loyalty owed to the enterprise; or (C) an act or
omission not committed in good faith that constitutes a breach of a duty owed by the person to the enterprise. (c) A
governing person, former governing person, or delegate is considered to have been found liable in relation to a claim,
issue, or matter only if the liability is established by an order, including a judgment or decree of a court, and all
appeals of the order are exhausted or foreclosed by law.
Section 8.105(b) of the TBOC states that: An enterprise shall indemnify an officer to the same extent that
indemnification is required under this chapter for a governing person.
The Bylaws of each of Flotek Export, Inc., Flotek Hydralift, Inc., Flotek Paymaster Inc., Material Translogistics, Inc.,
Turbeco, Inc. and USA Petrovalve, Inc. provide that each corporation may indemnify its directors and officers in any
proceeding if it is determined that such director or officer (a) conducted himself in good faith; (b) reasonably believed
that, in the case of conduct in his official capacity as a director or officer, that his conduct was in the best interests of
the corporation, and otherwise that his conduct was at least not opposed to the best interests of the corporation and (c)
in the case of any criminal proceeding, had no reasonable cause to believe his conduct was unlawful. The Bylaws of
each corporation provide that a director or officer may not be indemnified if (a) the director or officer is found to have
received an improper personal benefit as a result of the conduct or (b) the director or officer is found liable to the
corporation. Each of Flotek Export, Inc., Flotek Hydralift, Inc., Flotek Paymaster Inc., Material Translogistics, Inc.,
Turbeco, Inc. and USA Petrovalve, Inc. maintains an insurance policy that provides coverage to its directors and
officers against certain liabilities.
The Second Amended and Restated Company Agreement of Eclipse IOR Services, LLC, the Company Agreement of
Flotek Ecuador Investments, LLC, the Company Agreement of Flotek Ecuador Management, LLC, the Amended and
Restated Company Agreement of FracMax Analytics, LLC and the Company Agreement of SiteLark LLC provide
that each Texas limited liability company shall indemnify any manager of the company for acts or deeds taken in his
capacity as a manager of the company to the fullest extent permitted by the Texas Business Organizations Code
against any fines, settlements, penalties, judgments and reasonable expenses actually incurred as a result of any
proceeding. A majority of the members each limited liability company may also indemnify officers or other
employees or agents of that company to the extent of a manager’s indemnification under the limited liability company
agreement, as applicable. Each of Eclipse IOR Services, LLC, Flotek Ecuador Investments, LLC and Flotek Ecuador
Management, LLC, FracMax Analytics, LLC and SiteLark LLC maintains an insurance policy that provides coverage
to its members, managers and officers against certain liabilities.
IPI Logistics, Inc.
IPI Logistics, Inc. is organized as a corporation under the laws of the State of Georgia. Subsection (a) of Section
14-2-851 of the Georgia Business Corporations Code (the “Georgia Code”) provides that a corporation may indemnify
an individual who is a party to a proceeding because he or she is or was a director against liability incurred in the
proceeding if: (1) such individual conducted himself or herself in good faith; and (2) such individual reasonably
believed: (A) in the case of conduct in his or her official capacity, that such conduct was in the best interests of the
corporation; (B) in all other cases, that such conduct was at least not opposed to the best interests of the corporation;
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and (C) in the case of any criminal proceeding, that the individual had no reasonable cause to believe such conduct
was unlawful. Subsection (d) of Section 14-2-851 of the Georgia Code provides that a corporation may not indemnify
a director: (1) in connection with a proceeding by or in the right of the corporation, except for reasonable expenses
incurred in connection with the proceeding if it is determined that the director has met the relevant standard of conduct
under Section 14-2-851 of the Georgia Code; or (2) in connection with any proceeding with respect to conduct for
which he or she was adjudged liable on the basis that personal benefit was improperly received by him or her, whether
or not involving action in his or her official capacity.
Notwithstanding the foregoing, pursuant to Section 14-2-854 of the Georgia Code, a court shall order a corporation to
indemnify or give an advance for expenses to a director if such court determines the director is entitled to
indemnification under the
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indemnification provisions of the Georgia Code or if it determines that in view of all relevant circumstances, that such
indemnification or advance is fair and reasonable, even if the director has not met the standard of conduct set forth in
subsections (a) and (b) of Section 14-2-851 of the Georgia Code, failed to comply with Section 14-2-853 of the
Georgia Code or was adjudged liable in a proceeding referred to in paragraph (1) of (2) of subsection (d) of Section
14-2-851 of the Georgia Code, but if the director was adjudged so liable, the indemnification shall be limited to
reasonable expenses incurred by the director in connection with the proceeding.
The bylaws of IPI Logistics, Inc. provide for (i) indemnification of its directors, officers and employees to the extent
legally permissible, provided that no indemnification shall be provided for any such person with respect to any matter
as to which he shall have been finally adjudicated in any proceeding not to have acted in good faith in the reasonable
belief that such action was in the best interests of the corporation, and further provided that any compromise or
settlement payment shall be approved by a majority vote of a quorum of directors who are not at that time parties to
the proceeding; and (ii) the right of its directors, officers, employees and agents to be paid or reimbursed for the
reasonable expenses as governed by and consistent with applicable law. IPI Logistics, Inc. maintains insurance
policies that provide coverage to its directors and officers against certain liabilities.
Georgia LLC Guarantors
International Polymerics, LLC is organized as a limited liability company under the laws of the State of Georgia.
Section 306 of the Georgia Limited Liability Company Act provides that, subject to such standards and restrictions, if
any, as are set forth in the articles of organization or a written operating agreement, a limited liability company may
indemnify and hold harmless any member or manager or other person from and against any and all claims and
demands whatsoever arising in connection with the limited liability company; provided, however that no limited
liability company shall have the power to indemnify any member or manager for any liability that may not be
eliminated or limited by the articles of organization or a written operating agreement for (1) for intentional misconduct
or a knowing violation of law, or (2) for any transaction for which the person received a personal benefit in violation
or breach of any provision of a written operating agreement.
The operating agreement of International Polymerics, LLC provides for (i) indemnification and/or advancement of
expenses of its members, managers, officers and employees and agents, and those serving at the request of
International Polymerics, LLC, to the fullest extent permitted by applicable law; and (ii) the purchase of insurance on
behalf of any person who it or was a manager, member, employee, agent or other indemnified person against any
liability asserted against him or incurred by him in such a capacity or arising out of his status as such a person.
International Polymerics, LLC maintains an insurance policy that provides coverage to its members, managers and
officers against certain liabilities.
Item 16.    Exhibits.
The exhibits listed in the accompanying Exhibit Index are filed (except where otherwise indicated) as part of this
registration statement.
Item 17.    Undertakings.
A.The undersigned registrants hereby undertake:

(1)To file, during any period in which offers or sales are being made, a post-effective amendment to this registrationstatement:

(a) To include any prospectus required by section 10(a)(3) of the Securities Act of
1933;

(b)

To reflect in the prospectus any facts or events arising after the effective date of the registration statement (or the
most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which
was registered) and any deviation from the low or high end of the estimated maximum offering range may be
reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the
changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set
forth in the “Calculation of Registration Fee” table in the effective registration statement; and

(c)
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To include any material information with respect to the plan of distribution not previously disclosed in the
registration statement or any material change to such information in the registration statement;

provided, however, that paragraphs (A)(1)(a), (A)(1)(b) and (A)(1)(c) of this section do not apply if the information
required to be included in a post-effective amendment by those paragraphs is contained in reports filed with or
furnished to the Commission by the registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act
of 1934 that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed
pursuant to Rule 424(b) that is part of the registration statement.
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(2)
That, for the purpose of determining any liability under the Securities Act of 1933, each such post-effective
amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

(3)To remove from registration by means of a post-effective amendment any of the securities being registered whichremain unsold at the termination of the offering.
(4)That, for the purpose of determining liability under the Securities Act of 1933 to any purchaser:

(a)Each prospectus filed by the registrants pursuant to Rule 424(b)(3) shall be deemed to be part of the registrationstatement as of the date the filed prospectus was deemed part of and included in the registration statement; and

(b)

Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement
in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of
providing the information required by section 10(a) of the Securities Act of 1933 shall be deemed to be part of and
included in the registration statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such
date shall be deemed to be a new effective date of the registration statement relating to the securities in the
registration statement to which that prospectus relates, and the offering of such securities at that time shall be
deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed
incorporated by reference into the registration statement or prospectus that is part of the registration statement will,
as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that
was made in the registration statement or prospectus that was part of the registration statement or made in any such
document immediately prior to such effective date.

(5)

That, for the purpose of determining liability of the registrants under the Securities Act of 1933 to any purchaser in
the initial distribution of the securities, the undersigned registrants undertake that in a primary offering of securities
of the undersigned registrants pursuant to this registration statement, regardless of the underwriting method used to
sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the
following communications, the undersigned registrants will be sellers to the purchaser and will be considered to
offer or sell such securities to such purchaser:

(a)Any preliminary prospectus or prospectus of the undersigned registrants relating to the offering required to be filedpursuant to Rule 424;

(b)Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrants or usedor referred to by such undersigned registrants;

(c)The portion of any other free writing prospectus relating to the offering containing material information about theundersigned registrants or their securities provided by or on behalf of the undersigned registrants; and
(d)Any other communication that is an offer in the offering made by the undersigned registrants to the purchaser.

B.

The undersigned registrants hereby undertake that, for purposes of determining any liability under the
Securities Act of 1933, each filing of the registrant’s annual report pursuant to section 13(a) or section 15(d)
of the Securities Exchange Act of 1934 (and, where applicable, each filing of an employee benefit plan’s
annual report pursuant to section 15(d) of the Securities Exchange Act of 1934) that is incorporated by
reference in the registration statement shall be deemed to be a new registration statement relating to the
securities offered therein, and the offering of such securities at that time shall be deemed to be the initial
bona fide offering thereof.

C.

The undersigned registrants hereby undertake to supplement the prospectus, after the expiration of the subscription
period, to set forth the results of the subscription offer, the transactions by the underwriters during the subscription
period, the amount of unsubscribed securities to be purchased by the underwriters, and the terms of any subsequent
reoffering thereof. If any public offering by the underwriters is to be made on terms differing from those set forth
on the cover page of the prospectus, a post-effective amendment will be filed to set forth the terms of such offering.

D.Insofar as indemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors,
officers and controlling persons of the registrants pursuant to the foregoing provisions, or otherwise, the registrants
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have been advised that in the opinion of the Securities and Exchange Commission such indemnification is against
public policy as expressed in the Securities Act of 1933 and is, therefore, unenforceable. In the event that a claim
for indemnification against such liabilities (other than the payment by the registrants of expenses incurred or paid
by a director, officer or controlling person of the registrants in the successful defense of any action, suit or
proceeding) is asserted by such director, officer or controlling person in connection with the securities being
registered, the registrants will, unless in the opinion of its counsel the matter has been settled by controlling
precedent, submit to a court of appropriate jurisdiction the question whether such
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indemnification by it is against public policy as expressed in the Securities Act of 1933 and will be governed by the
final adjudication of such issue.

E.
The undersigned registrants hereby undertake to file an application for the purpose of determining the eligibility of
the trustee to act under subsection (a) of section 310 of the Trust Indenture Act (“Act”) in accordance with the rules
and regulations prescribed by the SEC under section 305(b)(2) of the Act.
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Houston, State of Texas, on
August 1, 2017.
FLOTEK INDUSTRIES, INC.

By: /s/    JOHN W. CHISHOLM
John W. Chisholm
President, Chief Executive Officer and
Chairman of the Board

POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
John W. Chisholm and H. Richard Walton, and each of them, his or her true and lawful attorneys-in-fact and agents,
with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this registration statement and
any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of 1933, as amended, and
to file the same, with all exhibits thereto, and all other documents in connection therewith, with the Securities and
Exchange Commission, granting unto each said attorney-in-fact and agent full power and authority to do and perform
each and every act in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or either of
them or their or his or her substitute or substitutes may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by
the following persons in the capacities indicated below on August 1, 2017.
Signature Title Date

/s/ JOHN W. CHISHOLM President, Chief Executive Officer, and Chairman of the Board August 1, 2017
John W. Chisholm (Principal Executive Officer)

/s/ H. RICHARD WALTON Executive Vice President and Chief Financial Officer August 1, 2017
H. Richard Walton   (Principal Financial Officer and Principal Accounting Officer)

/s/ MICHELLE M. ADAMS Director August 1, 2017
Michelle M. Adams

/s/ TED D. BROWN Director August 1, 2017
Ted D. Brown

/s/ L. MELVIN COOPER Director August 1, 2017
L. Melvin Cooper

/s/ CARLA S. HARDY Director August 1, 2017
Carla S. Hardy

/s/ KENNETH T. HERN Director August 1, 2017
Kenneth T. Hern

/s/ L.V. “BUD” MCGUIRE Director August 1, 2017
L.V. “Bud” McGuire
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/s/ JOHN S. REILAND Director August 1, 2017
John S. Reiland
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Houston, State of Texas, on
August 1, 2017.
CESI MANUFACTURING, LLC

By: /s/    JOHN W. CHISHOLM
John W. Chisholm
President and Chief Executive Officer

POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
John W. Chisholm and H. Richard Walton, and each of them, his or her true and lawful attorneys-in-fact and agents,
with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this registration statement and
any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of 1933, as amended, and
to file the same, with all exhibits thereto, and all other documents in connection therewith, with the Securities and
Exchange Commission, granting unto each said attorney-in-fact and agent full power and authority to do and perform
each and every act in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or either of
them or their or his or her substitute or substitutes may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by
the following persons in the capacities indicated below on August 1, 2017.
Signature Title Date

/s/ JOHN W. CHISHOLM President, Chief Executive Officer, and Manager August 1, 2017
John W. Chisholm (Principal Executive Officer)

/s/ H. RICHARD WALTON Chief Financial Officer and Manager August 1, 2017
H. Richard Walton   (Principal Financial Officer and Principal Accounting Officer)
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Houston, State of Texas, on
August 1, 2017.
ECLIPSE IOR SERVICES, LLC

By: /s/    JOHN W. CHISHOLM
John W. Chisholm
President and Chief Executive Officer

POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
John W. Chisholm and H. Richard Walton, and each of them, his or her true and lawful attorneys-in-fact and agents,
with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this registration statement and
any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of 1933, as amended, and
to file the same, with all exhibits thereto, and all other documents in connection therewith, with the Securities and
Exchange Commission, granting unto each said attorney-in-fact and agent full power and authority to do and perform
each and every act in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or either of
them or their or his or her substitute or substitutes may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by
the following persons in the capacities indicated below on August 1, 2017.
Signature Title Date

/s/ JOHN W. CHISHOLM President, Chief Executive Officer, and Manager August 1, 2017
John W. Chisholm (Principal Executive Officer)

/s/ H. RICHARD WALTON Chief Financial Officer and Manager August 1, 2017
H. Richard Walton   (Principal Financial Officer and Principal Accounting Officer)
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Houston, State of Texas, on
August 1, 2017.
FC PRO, LLC

By: /s/    JOHN W. CHISHOLM
John W. Chisholm
Chief Executive Officer

POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
John W. Chisholm and H. Richard Walton, and each of them, his or her true and lawful attorneys-in-fact and agents,
with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this registration statement and
any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of 1933, as amended, and
to file the same, with all exhibits thereto, and all other documents in connection therewith, with the Securities and
Exchange Commission, granting unto each said attorney-in-fact and agent full power and authority to do and perform
each and every act in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or either of
them or their or his or her substitute or substitutes may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by
the following persons in the capacities indicated below on August 1, 2017.
Signature Title Date

/s/ JOHN W. CHISHOLM Chief Executive Officer August 1,
2017

John W. Chisholm (Principal Executive Officer)

/s/ H. RICHARD WALTON Chief Financial Officer August 1,
2017

H. Richard Walton   (Principal Financial Officer and Principal Accounting
Officer)

FLORIDA CHEMICAL COMPANY,
INC. Sole Member August 1,

2017

/s/ JOHN W. CHISHOLM
John W. Chisholm
Chief Executive Officer and Director
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Houston, State of Texas, on
August 1, 2017.
FLORIDA CHEMICAL
COMPANY, INC.

By: /s/    JOHN W. CHISHOLM
John W. Chisholm
Chief Executive Officer

POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
John W. Chisholm and H. Richard Walton, and each of them, his or her true and lawful attorneys-in-fact and agents,
with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this registration statement and
any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of 1933, as amended, and
to file the same, with all exhibits thereto, and all other documents in connection therewith, with the Securities and
Exchange Commission, granting unto each said attorney-in-fact and agent full power and authority to do and perform
each and every act in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or either of
them or their or his or her substitute or substitutes may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by
the following persons in the capacities indicated below on August 1, 2017.
Signature Title Date

/s/ JOHN W. CHISHOLM Chief Executive Officer and Director August 1, 2017
John W. Chisholm (Principal Executive Officer)

/s/ H. RICHARD WALTON Chief Financial Officer and Director August 1, 2017
H. Richard Walton   (Principal Financial Officer and Principal Accounting Officer)

/s/ JOSHUA A. SNIVELY President and Director August 1, 2017
Joshua A. Snively
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Houston, State of Texas, on
August 1, 2017.
FLOTEK CHEMISTRY, LLC

By: /s/    JOHN W. CHISHOLM
John W. Chisholm
President and Chief Executive Officer

POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
John W. Chisholm and H. Richard Walton, and each of them, his or her true and lawful attorneys-in-fact and agents,
with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this registration statement and
any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of 1933, as amended, and
to file the same, with all exhibits thereto, and all other documents in connection therewith, with the Securities and
Exchange Commission, granting unto each said attorney-in-fact and agent full power and authority to do and perform
each and every act in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or either of
them or their or his or her substitute or substitutes may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by
the following persons in the capacities indicated below on August 1, 2017.
Signature Title Date

/s/ JOHN W. CHISHOLM President, Chief Executive Officer, and Manager August 1, 2017
John W. Chisholm (Principal Executive Officer)

/s/ H. RICHARD WALTON Chief Financial Officer and Manager August 1, 2017
H. Richard Walton   (Principal Financial Officer and Principal Accounting Officer)
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Houston, State of Texas, on
August 1, 2017.
FLOTEK ECUADOR INVESTMENTS,
LLC

By: /s/    JOHN W. CHISHOLM
John W. Chisholm
President and Chief Executive Officer

POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
John W. Chisholm and H. Richard Walton, and each of them, his or her true and lawful attorneys-in-fact and agents,
with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this registration statement and
any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of 1933, as amended, and
to file the same, with all exhibits thereto, and all other documents in connection therewith, with the Securities and
Exchange Commission, granting unto each said attorney-in-fact and agent full power and authority to do and perform
each and every act in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or either of
them or their or his or her substitute or substitutes may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by
the following persons in the capacities indicated below on August 1, 2017.
Signature Title Date

/s/ JOHN W. CHISHOLM President, Chief Executive Officer, and Manager August 1, 2017
John W. Chisholm (Principal Executive Officer)

/s/ H. RICHARD WALTON Chief Financial Officer and Manager August 1, 2017
H. Richard Walton   (Principal Financial Officer and Principal Accounting Officer)
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Houston, State of Texas, on
August 1, 2017.
FLOTEK ECUADOR MANAGEMENT,
LLC

By: /s/    JOHN W. CHISHOLM
John W. Chisholm
President and Chief Executive Officer

POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
John W. Chisholm and H. Richard Walton, and each of them, his or her true and lawful attorneys-in-fact and agents,
with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this registration statement and
any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of 1933, as amended, and
to file the same, with all exhibits thereto, and all other documents in connection therewith, with the Securities and
Exchange Commission, granting unto each said attorney-in-fact and agent full power and authority to do and perform
each and every act in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or either of
them or their or his or her substitute or substitutes may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by
the following persons in the capacities indicated below on August 1, 2017.
Signature Title Date

/s/ JOHN W. CHISHOLM President, Chief Executive Officer, and Manager August 1, 2017
John W. Chisholm (Principal Executive Officer)

/s/ H. RICHARD WALTON Chief Financial Officer and Manager August 1, 2017
H. Richard Walton   (Principal Financial Officer and Principal Accounting Officer)

Edgar Filing: FLOTEK INDUSTRIES INC/CN/ - Form S-3

63



SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Houston, State of Texas, on
August 1, 2017.
FLOTEK EXPORT, INC.

By: /s/    JOHN W. CHISHOLM
John W. Chisholm
President and Chief Executive Officer

POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
John W. Chisholm and H. Richard Walton, and each of them, his or her true and lawful attorneys-in-fact and agents,
with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this registration statement and
any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of 1933, as amended, and
to file the same, with all exhibits thereto, and all other documents in connection therewith, with the Securities and
Exchange Commission, granting unto each said attorney-in-fact and agent full power and authority to do and perform
each and every act in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or either of
them or their or his or her substitute or substitutes may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by
the following persons in the capacities indicated below on August 1, 2017.
Signature Title Date

/s/ JOHN W. CHISHOLM President, Chief Executive Officer, and Director August 1, 2017
John W. Chisholm (Principal Executive Officer)

/s/ H. RICHARD WALTON Chief Financial Officer and Director August 1, 2017
H. Richard Walton   (Principal Financial Officer and Principal Accounting Officer)
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Houston, State of Texas, on
August 1, 2017.
FLOTEK HYDRALIFT, INC.

By: /s/    JOHN W. CHISHOLM
John W. Chisholm
President and Chief Executive Officer

POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
John W. Chisholm and H. Richard Walton, and each of them, his or her true and lawful attorneys-in-fact and agents,
with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this registration statement and
any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of 1933, as amended, and
to file the same, with all exhibits thereto, and all other documents in connection therewith, with the Securities and
Exchange Commission, granting unto each said attorney-in-fact and agent full power and authority to do and perform
each and every act in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or either of
them or their or his or her substitute or substitutes may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by
the following persons in the capacities indicated below on August 1, 2017.
Signature Title Date

/s/ JOHN W. CHISHOLM President, Chief Executive Officer, and Director August 1, 2017
John W. Chisholm (Principal Executive Officer)

/s/ H. RICHARD WALTON Chief Financial Officer and Director August 1, 2017
H. Richard Walton   (Principal Financial Officer and Principal Accounting Officer)
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Houston, State of Texas, on
August 1, 2017.
FLOTEK INTERNATIONAL, INC.

By: /s/    JOHN W. CHISHOLM
John W. Chisholm
President and Chief Executive Officer

POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
John W. Chisholm and H. Richard Walton, and each of them, his or her true and lawful attorneys-in-fact and agents,
with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this registration statement and
any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of 1933, as amended, and
to file the same, with all exhibits thereto, and all other documents in connection therewith, with the Securities and
Exchange Commission, granting unto each said attorney-in-fact and agent full power and authority to do and perform
each and every act in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or either of
them or their or his or her substitute or substitutes may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by
the following persons in the capacities indicated below on August 1, 2017.
Signature Title Date

/s/ JOHN W. CHISHOLM President, Chief Executive Officer, and Director August 1, 2017
John W. Chisholm (Principal Executive Officer)

/s/ H. RICHARD WALTON Chief Financial Officer and Director August 1, 2017
H. Richard Walton   (Principal Financial Officer and Principal Accounting Officer)
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Houston, State of Texas, on
August 1, 2017.
FLOTEK PAYMASTER, INC.

By: /s/    JOHN W. CHISHOLM
John W. Chisholm
President and Chief Executive Officer

POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
John W. Chisholm and H. Richard Walton, and each of them, his or her true and lawful attorneys-in-fact and agents,
with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this registration statement and
any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of 1933, as amended, and
to file the same, with all exhibits thereto, and all other documents in connection therewith, with the Securities and
Exchange Commission, granting unto each said attorney-in-fact and agent full power and authority to do and perform
each and every act in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or either of
them or their or his or her substitute or substitutes may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by
the following persons in the capacities indicated below on August 1, 2017.
Signature Title Date

/s/ JOHN W. CHISHOLM President, Chief Executive Officer, and Director August 1, 2017
John W. Chisholm (Principal Executive Officer)

/s/ H. RICHARD WALTON Chief Financial Officer and Director August 1, 2017
H. Richard Walton   (Principal Financial Officer and Principal Accounting Officer)
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Houston, State of Texas, on
August 1, 2017.
FRACMAX ANALYTICS, LLC

By: /s/    JOHN W. CHISHOLM
John W. Chisholm
President and Chief Executive Officer

POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
John W. Chisholm and H. Richard Walton, and each of them, his or her true and lawful attorneys-in-fact and agents,
with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this registration statement and
any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of 1933, as amended, and
to file the same, with all exhibits thereto, and all other documents in connection therewith, with the Securities and
Exchange Commission, granting unto each said attorney-in-fact and agent full power and authority to do and perform
each and every act in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or either of
them or their or his or her substitute or substitutes may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by
the following persons in the capacities indicated below on August 1, 2017.
Signature Title Date

/s/ JOHN W. CHISHOLM President, Chief Executive Officer, and Manager August 1, 2017
John W. Chisholm (Principal Executive Officer)

/s/ H. RICHARD WALTON Chief Financial Officer and Manager August 1, 2017
H. Richard Walton   (Principal Financial Officer and Principal Accounting Officer)
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Houston, State of Texas, on
August 1, 2017.
IPI LOGISTICS, INC.

By: /s/    JOHN W. CHISHOLM
John W. Chisholm
Chief Executive Officer

POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
John W. Chisholm and H. Richard Walton, and each of them, his or her true and lawful attorneys-in-fact and agents,
with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this registration statement and
any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of 1933, as amended, and
to file the same, with all exhibits thereto, and all other documents in connection therewith, with the Securities and
Exchange Commission, granting unto each said attorney-in-fact and agent full power and authority to do and perform
each and every act in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or either of
them or their or his or her substitute or substitutes may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by
the following persons in the capacities indicated below on August 1, 2017.
Signature Title Date

/s/ JOHN W. CHISHOLM Chief Executive Officer and Director August 1, 2017
John W. Chisholm (Principal Executive Officer)

/s/ H. RICHARD WALTON Chief Financial Officer and Director August 1, 2017
H. Richard Walton   (Principal Financial Officer and Principal Accounting Officer)
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Houston, State of Texas, on
August 1, 2017.
INTERNATIONAL
POLYMERICS, LLC

By: /s/    JOHN W. CHISHOLM
John W. Chisholm
Chief Executive Officer

POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
John W. Chisholm and H. Richard Walton, and each of them, his or her true and lawful attorneys-in-fact and agents,
with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this registration statement and
any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of 1933, as amended, and
to file the same, with all exhibits thereto, and all other documents in connection therewith, with the Securities and
Exchange Commission, granting unto each said attorney-in-fact and agent full power and authority to do and perform
each and every act in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or either of
them or their or his or her substitute or substitutes may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by
the following persons in the capacities indicated below on August 1, 2017.
Signature Title Date

/s/ JOHN W. CHISHOLM Chief Executive Officer and Manager August 1, 2017
John W. Chisholm (Principal Executive Officer)

/s/ H. RICHARD WALTON Chief Financial Officer and Manager August 1, 2017
H. Richard Walton   (Principal Financial Officer and Principal Accounting Officer)
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Houston, State of Texas, on
August 1, 2017.
MATERIAL TRANSLOGISTICS, INC.

By: /s/    JOHN W. CHISHOLM
John W. Chisholm
President and Chief Executive Officer

POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
John W. Chisholm and H. Richard Walton, and each of them, his or her true and lawful attorneys-in-fact and agents,
with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this registration statement and
any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of 1933, as amended, and
to file the same, with all exhibits thereto, and all other documents in connection therewith, with the Securities and
Exchange Commission, granting unto each said attorney-in-fact and agent full power and authority to do and perform
each and every act in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or either of
them or their or his or her substitute or substitutes may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by
the following persons in the capacities indicated below on August 1, 2017.
Signature Title Date

/s/ JOHN W. CHISHOLM President, Chief Executive Officer, and Director August 1, 2017
John W. Chisholm (Principal Executive Officer)

/s/ H. RICHARD WALTON Chief Financial Officer and Director August 1, 2017
H. Richard Walton   (Principal Financial Officer and Principal Accounting Officer)
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Houston, State of Texas, on
August 1, 2017.
SITELARK LLC

By: /s/    JOHN W. CHISHOLM
John W. Chisholm
Chief Executive Officer

POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
John W. Chisholm and H. Richard Walton, and each of them, his or her true and lawful attorneys-in-fact and agents,
with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this registration statement and
any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of 1933, as amended, and
to file the same, with all exhibits thereto, and all other documents in connection therewith, with the Securities and
Exchange Commission, granting unto each said attorney-in-fact and agent full power and authority to do and perform
each and every act in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or either of
them or their or his or her substitute or substitutes may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by
the following persons in the capacities indicated below on August 1, 2017.
Signature Title Date

/s/ JOHN W. CHISHOLM Chief Executive Officer and Manager August 1, 2017
John W. Chisholm (Principal Executive Officer)

/s/ H. RICHARD WALTON Chief Financial Officer and Manager August 1, 2017
H. Richard Walton   (Principal Financial Officer and Principal Accounting Officer)
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Houston, State of Texas, on
August 1, 2017.
TELEDRIFT COMPANY

By: /s/    JOHN W. CHISHOLM
John W. Chisholm
President and Chief Executive Officer

POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
John W. Chisholm and H. Richard Walton, and each of them, his or her true and lawful attorneys-in-fact and agents,
with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this registration statement and
any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of 1933, as amended, and
to file the same, with all exhibits thereto, and all other documents in connection therewith, with the Securities and
Exchange Commission, granting unto each said attorney-in-fact and agent full power and authority to do and perform
each and every act in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or either of
them or their or his or her substitute or substitutes may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by
the following persons in the capacities indicated below on August 1, 2017.
Signature Title Date

/s/ JOHN W. CHISHOLM President, Chief Executive Officer, and Director August 1, 2017
John W. Chisholm (Principal Executive Officer)

/s/ H. RICHARD WALTON Chief Financial Officer and Director August 1, 2017
H. Richard Walton   (Principal Financial Officer and Principal Accounting Officer)
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Houston, State of Texas, on
August 1, 2017.
TURBECO, INC.

By: /s/    JOHN W. CHISHOLM
John W. Chisholm
President and Chief Executive Officer

POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
John W. Chisholm and H. Richard Walton, and each of them, his or her true and lawful attorneys-in-fact and agents,
with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this registration statement and
any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of 1933, as amended, and
to file the same, with all exhibits thereto, and all other documents in connection therewith, with the Securities and
Exchange Commission, granting unto each said attorney-in-fact and agent full power and authority to do and perform
each and every act in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or either of
them or their or his or her substitute or substitutes may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by
the following persons in the capacities indicated below on August 1, 2017.
Signature Title Date

/s/ JOHN W. CHISHOLM President, Chief Executive Officer, and Director August 1, 2017
John W. Chisholm (Principal Executive Officer)

/s/ H. RICHARD WALTON Chief Financial Officer and Director August 1, 2017
H. Richard Walton   (Principal Financial Officer and Principal Accounting Officer)
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SIGNATURES
Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to
believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration statement to be
signed on its behalf by the undersigned, thereunto duly authorized, in the City of Houston, State of Texas, on
August 1, 2017.
USA PETROVALVE, INC.

By: /s/    JOHN W. CHISHOLM
John W. Chisholm
President and Chief Executive Officer

POWER OF ATTORNEY
KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
John W. Chisholm and H. Richard Walton, and each of them, his or her true and lawful attorneys-in-fact and agents,
with full power of substitution and resubstitution, for him or her and in his or her name, place and stead, in any and all
capacities, to sign any and all amendments (including post-effective amendments) to this registration statement and
any and all additional registration statements pursuant to Rule 462(b) of the Securities Act of 1933, as amended, and
to file the same, with all exhibits thereto, and all other documents in connection therewith, with the Securities and
Exchange Commission, granting unto each said attorney-in-fact and agent full power and authority to do and perform
each and every act in person, hereby ratifying and confirming all that said attorneys-in-fact and agents or either of
them or their or his or her substitute or substitutes may lawfully do or cause to be done by virtue hereof.
Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by
the following persons in the capacities indicated below on August 1, 2017.
Signature Title Date

/s/ JOHN W. CHISHOLM President, Chief Executive Officer, and Director August 1, 2017
John W. Chisholm (Principal Executive Officer)

/s/ H. RICHARD WALTON Chief Financial Officer and Director August 1, 2017
H. Richard Walton   (Principal Financial Officer and Principal Accounting Officer)
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EXHIBITS
Exhibit
Number Exhibit Title

1.1 **Form of Underwriting Agreement for each of the securities registered hereby.

4.1 Form of Certificate of Common Stock (incorporated by reference to Appendix E to the Company’s
Definitive Proxy Statement filed on September 27, 2001).

4.2 Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.1 to the
Company’s Form 10-Q for the quarter ended September 30, 2007).

4.3 Certificate of Amendment to the Amended and Restated Certificate of Incorporation (incorporated by
reference to Exhibit 3.1 to the Company’s Form 10-Q for the quarter ended September 30, 2009).

4.4 Amended and Restated Bylaws, dated December 9, 2014 (incorporated by reference to Exhibit 3.1 to the
Company’s Form 8-K filed on December 10, 2014).

4.5 **Form of Certificate of Designations of Preferred Stock of Registrant.
4.6 * Form of Senior Indenture (including form of senior debt security).
4.7 * Form of Subordinated Indenture (including form of subordinated debt security).
4.8 **Form of Warrant Agreement (including form of warrant certificate).
4.9 **Form of Unit Agreement (including form of unit certificate).

5.1 * Opinion of Andrews Kurth Kenyon LLP regarding legality of the securities being registered by the
Company.

5.2 * Opinion of Phillips Murrah P.C. regarding the legality of the securities being registered by the Company
with respect to Oklahoma law.

5.3 * Opinion of Taylor English Duma LLP regarding the legality of the securities being registered by the
Company with respect to Georgia law.

8.1 **Opinion of Andrew Kurth Kenyon LLP regarding material U.S. federal income tax matters.

12.1 * Computation of ratio of earnings to fixed charges for the six months ended June 30, 2017 and each of the
five years ended December 31, 2016, 2015, 2014, 2013, and 2012.

23.1 * Consent of Hein & Associates LLP.
23.2 * Consent of Andrews Kurth Kenyon LLP (included in Exhibit 5.1).
23.3 * Consent of Phillips Murrah P.C. (included in Exhibit 5.2).
23.4 * Consent of Taylor English Duma LLP (included in Exhibit 5.3).
24.1 * Powers of Attorney (included in Part II as part of the signature pages of the Registration Statement).

25.1 * Form T-1 Statement of Eligibility and Qualification of Trustee under Trust Indenture Act of 1939
regarding the Senior Debt Securities.

25.2 * Form T-1 Statement of Eligibility and Qualification of Trustee under Trust Indenture Act of 1939
regarding the Subordinated Debt Securities.

* Filed herewith.

** To be filed by amendment or as an exhibit to Current Report on Form 8-K filed at a later date in connection
with a specific offering.
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