
Flotek Industries, Inc. (NYSE:FTK) Files An 8-K Departure of Directors or Certain

Officers; Election of Directors; Appointment of Certain Officers; Compensatory

Arrangements of Certain Officers

Item 5.02.

Appointment of John W. Gibson, Jr. as Chief Executive Officer, President, Director and

Chairman of the Board

On December 21, 2019, Flotek Industries, Inc. (the “Company”) entered into an Employment

Agreement with John W. Gibson, Jr. to which he will serve as Chief Executive Officer, President,

director and Chairman of the Board of Directors of the Company (the “Board”) beginning on

January 6, 2020. In his role as Chief Executive Officer and President, Mr. Gibson will perform th

functions of the Company’s principal executive officer.

Mr. Gibson, 62, previously served as Chairman of Energy Technology at Tudor, Pickering, Holt &

Company (“TPH”), an energy-focused investment bank headquartered in Houston, Texas. He

started with TPH in May 2016 and will transition from Chairman of Energy Technology to becom

a Senior Advisor to TPH. Prior to TPH, Mr. Gibson served as President and Chief Executive Office

of Tervita Corporation, a major Canadian-based environmental and oilfield services company,

from July 2010 to May 2015. He served as a Director and Chair of the Compensation Committe

of Tervita from May 2015 until December 2016. He also served as a director of I-Pulse Inc. from

January 2010 until September 2019. From September 2005 until July 2010, Mr. Gibson was the

President and Chief Executive Officer of Paradigm B.V., a provider of enterprise software solutio

to the global oil and natural gas exploration and production industry. He currently serves on the

Boards of Directors of Orocobre Limited, a company listed on the Australian Securities Exchang

and BluWare Inc, a private company focused on providing data compression tools to the oil and

gas industry. Mr. Gibson serves on the visiting committee of the Bureau of Economic Geology of

The University of Texas, as Director of the National KICKSTART Program and as a member of th

University of Houston Energy Advisory Board. Mr. Gibson has been The Honorary Consul to Texa
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of Kazakhstan since November 2019. Mr. Gibson holds a Bachlor of Science in Geology from

Auburn University and Master of Science in Geology from the University of Houston.

Mr. Gibson has no family relationships with any director, executive officer or person nominated 

chosen by the Company to become a director or executive officer of the Company. The Compan

is not aware of any related transactions or relationships between Mr. Gibson and the Company

that would require disclosure under Item 404(a) of Regulation S-K. Other than the Gibson

Employment Agreement (as defined below), there are no arrangements or understandings

between Mr. Gibson and any other persons to which Mr. Gibson was selected as an officer or

director. Mr. Gibson has not been, and is not currently expected to be, appointed to any

committees of the Board.

Employment Agreement

On December 21, 2019, the Company entered into an Employment Agreement, dated effective

as of December 22, 2019 (the “Gibson Employment Agreement”) with John W. Gibson, Jr. to

which Mr. Gibson will become the Company’s Chief Executive Officer, President, director and

Chairman of the Board. The Gibson Employment Agreement (i) provides for a term of

employment commencing on December 22, 2019 and continuing until the earlier of

(a) December 31, 2024, (b) Mr. Gibson’s resignation with or without Good Reason (as defined i

the Gibson Employment Agreement) or Mr. Gibson’s death or disability, or (c) termination by th

Company with or without Cause (as defined in the Gibson Employment Agreement); and

(ii) provides that, upon termination of Mr. Gibson’s employment by the Company without Cause

or by Mr. Gibson with Good Reason prior to the end of the term of employment and subject to

the satisfaction of certain other specified conditions, (a) Mr. Gibson’s unvested equity awards th

vest over a period of time and that vest in whole or in part as a result of a achieving a

performance goal, and only to the extent such goal has been satisfied as of the termination dat

will fully vest and (b) the post-termination exercise period for any vested stock options will be

until the earlier of 1,095 days from the termination date and the tenth (10 ) anniversary of the

date of grant.

In addition, if Mr. Gibson’s employment is terminated without Cause or by Mr. Gibson for Good

Reason prior to the end of the employment term and within 24 months following a Change of

Control (as defined in the Gibson Employment Agreement), then Mr. Gibson will be entitled to

severance compensation equal to the sum of the amount of Mr. Gibson’s then-effective base

salary, plus the amount of Mr. Gibson’s target bonus in effect for the year in which a Change of

th
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Control occurs and accelerated vesting of outstanding equity awards, as more fully described in

the Gibson Employment Agreement.

to the Gibson Employment Agreement, Mr. Gibson will earn an annual base salary of $500,000 and w
be granted (i) 570,000 restricted stock units (the “RSUs”), (ii) an option to purchase up to 1,000,00
shares of the Company’s common stock, par value $.0001 (“Common Stock”), subject to time vestin

requirements (the “Time-Based Option”), (iii) an option to purchase up to 2,000,000 shares of Comm
Stock, subject to meeting certain performance metrics (the “Performance-Based Option”), and (iv) th
right to purchase up to the lesser of: (a) 0.99% of the number of shares of Common Stock outstandin
immediately before such issuance, and (b) $500,000 of Common Stock, in the case at the then-curre

market price of the Common Stock on the date or dates of purchase. In addition to the foregoing,
Mr. Gibson will be entitled to certain other compensation and perquisites, including awards under the

Company’s management incentive plan and performance unit plan and reimbursement for certain
expenses. The description of the Gibson Employment Agreement is qualified in its entirety by referenc

to the full text of the Gibson Employment Agreement, which is filed as Exhibit 10.1 hereto and is
incorporated herein by reference. The terms of the RSUs, the Time-Based Option and the Performanc

Based Option are described more fully below.

In connection with the Gibson Employment Agreement, on December 21, 2019, Mr. Gibson and the
Company entered into a Confidentiality, Intellectual Property Assignment, and Restrictive Covenants
Agreement (the “Confidentiality Agreement”). to the Confidentiality Agreement, among other things
Mr. Gibson agreed (i) not to disclose or use the Company’s Confidential Information (as defined in th
Confidentiality Agreement) for any purpose other than the performance of his duties or as otherwise
provided in the Confidentiality Agreement or compelled by law, which restriction shall generally apply
during Mr. Gibson’s employment and for so long thereafter as the information qualifies as Confidentia

Information; (ii) to assign to the Company all of his right, title and interest in and to all Company
Proprietary Works (as defined in the Confidentiality Agreement); (iii) for a period of twelve (12) mont
following the end of Mr. Gibson’s employment relationship with the Company (the “Restricted Period”

not to compete against the Company; (iv) for the Restricted Period, not to solicit customers of the
Company; and (v) for the Restricted Period, not to solicit or hire Company employees.

Restricted Stock Unit Award Agreement

to the Stand-Alone Restricted Stock Unit Award Agreement to be entered into in connection with the
Gibson Employment Agreement (the “Gibson RSU Award Agreement”), the 570,000 RSUs granted

thereunder will vest annually in five equal installments, with one-fifth vesting on December 22, 2020
(the “Initial Vesting Date”), two-fifths vesting on the first anniversary of the Initial Vesting Date, thre

fifths vesting on the second anniversary of the Initial Vesting Date, four-fifths vesting on the third
anniversary of the Initial Vesting Date and the remaining RSUs vesting on the fourth anniversary of th

Initial Vesting Date.

Any unvested RSU’s will be immediately and automatically forfeited on the date on which Mr. Gibson
fails to provide Continuous Services (as defined in the Gibson RSU Award Agreement) to the Compan
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Any vested and unvested RSU’s will be immediately and automatically forfeited upon Mr. Gibson’s
termination for Cause by the Company.

The foregoing description of the Gibson RSU Award Agreement is qualified in its entirety by reference 
the full text of the Gibson RSU Award Agreement, which is filed as Exhibit 10.2 hereto and is

incorporated herein by reference.

Time-Based Option Award Agreement

to the Stand-Alone Time-Based Stock Option Award Agreement to be entered into in connection with t
Gibson Employment Agreement (the “Gibson Time-Based Option Award Agreement”), the rights to

purchase up to 1,000,000 shares of Common Stock for an exercise price of $1.93 per share will vest
annually in five equal installments, with one-fifth vesting on the Initial Vesting Date, two-fifths vestin
on the first anniversary of the Initial Vesting Date, three-fifths vesting on the second anniversary of th

Initial Vesting Date, four-fifths vesting on the third anniversary of the Initial Vesting Date and the
remaining Time-Based Options vesting on the fourth anniversary of the Initial Vesting Date. The Time

Based Option will expire on December 21, 2029.

Any unvested portion of the Time-Based Option will be immediately and automatically forfeited on th
date on which Mr. Gibson fails to provide Continuous Services (as defined in the Gibson Time-Based

Option Award Agreement) to the Company. Any vested and unvested portion of the Time-Based Optio
will be immediately and automatically forfeited upon Mr. Gibson’s termination for Cause by the

Company.

The foregoing description the Gibson Time-Based Option Award Agreement is qualified in its entirety b
reference to the full text of the Gibson Time-Based Option Award Agreement, which is filed as Exhibi

10.3 hereto and is incorporated herein by reference.

Performance-Based Option Award Agreement

to the Stand-Alone Performance-Based Stock Option Award Agreement to be entered into in connectio
with the Gibson Employment Agreement (the “Gibson Performance-Based Option Award Agreement”

the rights to purchase up to 2,000,000 shares of Common Stock for an exercise price of $1.93 per sha
will vest in portions based on the achievement of the below stated Common Stock price for a 20-day

consecutive trading day period during the period that runs from January 1, 2020 through December 3
2024, subject to certain exceptions as fully described in the Gibson Performance-Based Option Awar

Agreement.

The Performance-Based Option will expire on December 31, 2026.

Any unvested portion of the Performance-Based Option will be immediately and automatically forfeite
on the date on which Mr. Gibson fails to provide Continuous Services (as defined in the Gibson

Performance-Based Option Award Agreement) to the Company. Any vested and unvested portion of th
Performance-Based Option will be immediately and automatically forfeited upon Mr. Gibson’s terminati

for Cause by the Company.
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The foregoing description the Gibson Performance-Based Option Award Agreement is qualified in its
entirety by reference to the full text of the Gibson Performance-Based Option Award Agreement, whic

is filed as Exhibit 10.4 hereto and is incorporated herein by reference.

On December 23, 2019, the Company issued a press release announcing the leadership transition
described above. The December 23, 2019 press release is furnished herewith as Exhibit 99.1 and is

incorporated herein by reference.

The information furnished to Item 7.01 of this Current Report on Form 8-K and in Exhibit 99.1 shall n
be deemed to be “filed” for purposes of Section 18 of the Securities Exchange Act of 1934, as amende
is not subject to the liabilities of that section and is not deemed incorporated by reference in any filin

of the Company’s under the Securities Act of 1933, as amended, except as otherwise expressly stated
such filing.

99.1 Press Release, dated December 23, 2019

FLOTEK INDUSTRIES INC/CN/ Exhibit
EX-10.1 2 d851787dex101.htm EX-10.1 EX-10.1 Exhibit 10.1 Final Execution Copy EMPLOYMENT

AGREEMENT THIS EMPLOYMENT AGREEMENT (this “Agreement”) is made and entered into this 21st d
of December,…

To view the full exhibit click 

About Flotek Industries, Inc. (NYSE:FTK)

Flotek Industries, Inc. is a technology-driven company that develops and supplies oilfield products,
services and equipment to the oil, gas and mining industries. The Company has four business

segments: Energy Chemistry Technologies, Consumer and Industrial Chemical Technologies, Drilling
Technologies, and Production Technologies. The Energy Chemistry Technologies segment designs,

develops, manufactures, packages and markets chemicals for use in oil and gas well drilling, cementin
completion, stimulation and production activities. The Consumer and Industrial Chemicals Technologie
segment sources citrus oil domestically and internationally, and is a processor of citrus oils. The Drillin
Technologies segment is a provider of downhole drilling tools for use in oilfield, mining, water-well an

industrial drilling activities. The Production Technologies segment provides pumping system
components, electric submersible pumps, gas separators, production valves and complementary

services.

here
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