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PROSPECTUS SUPPLEMENT
(TO PROSPECTUS EFFECTIVE AS OF SEPTEMBER 9, 2016)

500,000 Shares

Mitcham Industries, Inc.
9.00% Series A Cumulative Preferred Stock

Liquidation Preference Equivalent to $25.00 Per Share

This prospectus supplement and the accompanying base prospectus relate to the offer and sale of up to 500,000 shares

of our 9.00% Series A Cumulative Preferred Stock, par value $1.00 per share ( Series A Preferred Stock ), from time to

time through Ladenburg Thalmann & Co. Inc., as our agent. These sales, if any, will be made in accordance with the

terms of an equity distribution agreement we have entered into with the agent, which has been filed as an exhibit to

the Current Report on Form 8-K of Mitcham Industries, Inc., filed with the Securities and Exchange Commission (the
SEC orthe Commission )on October 7, 2016. Such exhibit is incorporated herein by reference. Our articles of

incorporation, as amended, authorize us to issue up to 1,000,000 shares of preferred stock in one or more series on

terms that may be determined at the time of issuance by our board of directors, 820,000 of which have been

designated as shares of Series A Preferred Stock. As of October 6, 2016, 320,000 shares of Series A Preferred Stock

were outstanding.

Sales of shares of our Series A Preferred Stock, if any, under this prospectus supplement and the accompanying base
prospectus may be made by the agent by any method permitted by law deemed to be an at-the-market offering as
defined in Rule 415 under the Securities Act of 1933, as amended (the Securities Act ), including, without limitation,
sales made directly on the NASDAQ Global Select Market, sales made to or through a market maker other than on an
exchange or, if specified in a written notice from the Company, by any other method permitted by law, including, but
not limited to, in negotiated transactions. The agent will make all sales using commercially reasonable efforts
consistent with their normal sales and trading practices on mutually agreed upon terms between the agent and us.
Under the terms of the equity distribution agreement, the agent will be entitled to compensation of up to 2.0% of the
gross proceeds from the sales of shares of Series A Preferred Stock, as further described herein under the caption Plan
of Distribution . There is no arrangement for funds to be received in any escrow, trust or similar arrangement.
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Holders of shares of the Series A Preferred Stock are entitled to receive, when, as and if declared by our board of
directors, out of funds legally available to us for the payment of dividends, cumulative cash dividends at the rate of
9.00% of the $25.00 per share liquidation preference per annum (equivalent to $2.25 per annum per share). Dividends
on the Series A Preferred Stock shall be payable quarterly on or about the last day of January, April, July and October
of each year; provided that if any dividend payment date is not a business day, as defined in the certificate of
designations, then the dividend that would otherwise have been payable on that dividend payment date may be paid on
the next succeeding business day and no interest, additional dividends or other sums will accrue on the amount so
payable for the period from and after that dividend payment date to that next succeeding business day. Any dividend
payable on the Series A Preferred Stock, including dividends payable for any partial dividend period, will be
computed on the basis of a 360-day year consisting of twelve 30-day months. Dividends will be payable to holders of
record as they appear in our stock records for the Series A Preferred Stock at the close of business on the applicable
record date, which shall be the 15th day of January, April, July and October of each year, whether or not a business
day, in which the applicable dividend payment date falls. As a result, holders of shares of Series A Preferred Stock
will not be entitled to receive dividends on a dividend payment date if such shares were not issued and outstanding on
the applicable dividend record date.

We may not redeem the Series A Preferred Stock before June 8, 2021, except as described below. On or after June 8,
2021, we may redeem, at our option, the Series A Preferred Stock, in whole or in part, at a cash redemption price of
$25.00 per share, plus all accrued and unpaid dividends to, but not including, the redemption date. If at any time a
Change of Control, as defined in this prospectus supplement, occurs, we will have the option to redeem the Series A
Preferred Stock, in whole or in part, within 120 days after the date on which the Change of Control occurred by
paying $25.00 per share, plus any accrued and unpaid dividends to, but not including, the date of redemption. The
Series A Preferred Stock has no stated maturity, will not be subject to any sinking fund or other mandatory
redemption, and will remain outstanding indefinitely unless repurchased or redeemed by us or converted into our
common stock in connection with a Change of Control.

Holders of the Series A Preferred Stock generally will have no voting rights except for limited voting rights if
dividends payable on the outstanding Series A Preferred Stock are in arrears for six or more consecutive or
non-consecutive quarterly dividend periods, or if we fail to maintain the listing of the Series A Preferred Stock on a
national securities exchange for a period continuing for more than 180 days.

On October 6, 2016, the last reported sales price of our Series A Preferred Stock on the NASDAQ Global Select
Market was $24.00 per share. The aggregate market value of our outstanding common stock held by non-affiliates, or
public float, was approximately $38.0 million, based on 12,089,758 shares of outstanding common stock as of
October 6, 2016, of which 11,529,923 were held by non-affiliates, and a per share price of $3.30 based on the closing
sale price of our common stock on October 6, 2016.

Pursuant to General Instruction I.B.6 of Form S-3, in no event will we sell Series A Preferred Stock in this offering
with a value exceeding more than one-third of our public float in any 12-month period so long as our public float
remains below $75,000,000. We have not offered any securities pursuant to General Instruction I.B.6 of Form S-3
during the prior 12 calendar month period that ends on and includes the date of this prospectus supplement.

Investing in our Series A Preferred Stock involves a high degree of risk. See _Risk Factors beginning on page
S-11 of this prospectus supplement and on page 5 of the accompanying base prospectus and the other risk
factors incorporated by reference into this prospectus supplement and the accompanying base prospectus.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus supplement or the accompanying base
prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

Ladenburg Thalmann

The date of this prospectus supplement is October 7, 2016.
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ABOUT THIS PROSPECTUS SUPPLEMENT

We are providing information to you about this offering of our Series A Preferred Stock in two separate documents
that are bound together: (1) this prospectus supplement, which describes the specific terms of this offering, and (2) the
accompanying base prospectus, which provides general information, some of which may not apply to this offering.
This prospectus supplement may also add to, update or change information contained in the accompanying base
prospectus. If information in this prospectus supplement is inconsistent with the accompanying base prospectus, you
should rely on this prospectus supplement. Generally, when we refer to this prospectus, we are referring to both
documents combined.

You should rely only on the information contained or incorporated by reference in this prospectus supplement, the
accompanying base prospectus and any free writing prospectus prepared by us or on our behalf relating to this offering
of Series A Preferred Stock. Neither we nor the agent have authorized anyone to provide you with additional or
different information. If anyone provides you with different or inconsistent information, you should not rely on it. You
should not assume that the information contained in this prospectus supplement. the accompanying base prospectus or
any free writing prospectus is accurate as of any date other than the date on the front of those documents or that any
information we have incorporated by reference is accurate as of any date other than the date of the document
incorporated by reference. Our business, financial condition, results of operations and prospects may have changed
since those dates.

We are not making an offer to sell our Series A Preferred Stock in any jurisdiction where the offer is not permitted.

The information in this prospectus supplement is not complete. You should carefully read this prospectus supplement
and the accompanying base prospectus, including the information incorporated by reference herein and therein, before
you invest, as these documents contain information you should consider when making your investment decision.

None of Mitcham Industries Inc., the agent or any of their representatives are making any representation to you
regarding the legality of an investment in our Series A Preferred Stock by you under applicable laws. You should
consult with your own advisors as to legal, tax, business, financial and related aspects of an investment in our Series A
Preferred Stock.

Referencesto we, us, our, Mitcham orthe Company refer to Mitcham Industries, Inc., a Texas corporation, and
consolidated subsidiaries. These subsidiaries include: Klein Marine Systems, Inc. ( Klein ), Mitcham Canada ULC

( MCL ), Seismic Asia Pacific Pty Ltd. ( SAP ), Mitcham Seismic Eurasia LLC ( MSE ), Mitcham Europe Ltd. ( MEL ).
Mitcham Marine Leasing Pte. Ltd. ( MML ), Seamap (UK) Ltd. ( Seamap UK ) and Seamap Pte. Ltd. ( Seamap

Singapore ).

S-1
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WHERE YOU CAN FIND MORE INFORMATION

We are incorporating by reference in this prospectus information we file with the SEC, which means that we are
disclosing important information to you by referring you to those documents. The information we incorporate by
reference is an important part of this prospectus, and later information that we file with the SEC automatically will
update and supersede this information. We incorporate by reference the documents listed below and any future filings
we make with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934, as amended
(the Exchange Act ), excluding any information in those documents that is deemed by the rules of the SEC to be
furnished not filed, until all offerings under this prospectus are completed:

our Annual Report on Form 10-K for the year ended January 31, 2016, including information specifically
incorporated by reference into such Annual Report on Form 10-K from our Proxy Statement for our 2016
Annual Meeting of Shareholders filed on May 16, 2016;

our Quarterly Reports on Form 10-Q for the quarterly periods ended April 30, 2016 and July 31, 2016;

our Current Reports on Form 8-K filed on January 4, 2016, June 8, 2016, June 10, 2016, July 25, 2016 and
October 7, 2016 (excluding any information furnished pursuant to Item 2.02 or Item 7.01 of any such
Current Report on Form 8-K); and

the description of our Series A Preferred Stock contained in our registration statement on Form 8-A filed
with the SEC on June 2, 2016 pursuant to Section 12 of the Exchange Act, including any amendments and
reports filed for the purpose of updating such description.

These reports contain important information about us, our financial condition and our results of operations.

All future documents filed pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Exchange Act (excluding any
information furnished pursuant to Item 2.02 or Item 7.01 on any Current Report on Form 8-K) after the date of this
prospectus and until all offerings under this prospectus are terminated shall be deemed to be incorporated in this
prospectus by reference and to be a part hereof from the date of filing of such documents. Any statement contained
herein, or in a document incorporated or deemed to be incorporated by reference herein, shall be deemed to be
modified or superseded for purposes of this prospectus to the extent that a statement contained herein or in any
subsequently filed document that also is or is deemed to be incorporated by reference herein, modifies or supersedes
such statement. Any such statement so modified or superseded shall not be deemed, except as so modified or
superseded, to constitute a part of this prospectus.

You may request a copy of these filings, which we will provide to you at no cost, by writing or telephoning us at the
following address and telephone number:

Mitcham Industries, Inc.
8141 SH 75 South
P.O.Box 1175

Table of Contents 6
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(936) 291-2277
Attention: Chief Financial Officer

http://www.mitchamindustries.com
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

The information included in this prospectus may be deemed to be forward-looking statements within the meaning of
the Private Securities Litigation Reform Act of 1995. The words anticipate, believe, expect, plan, intend, fores

should, would, could, or other similar expressions are intended to identify forward-looking statements, which
generally are not historical in nature. These forward-looking statements are based on our current expectations and
beliefs concerning future developments and their potential effect on us. While management believes that these
forward-looking statements are reasonable as and when made, there can be no assurance that future developments
affecting us will be those that we anticipate. All comments concerning our expectations for future revenues and
operating results are based on our forecasts for our existing operations and do not include the potential impact of any
future acquisitions. Our forward-looking statements involve significant risks and uncertainties (some of which are
beyond our control) and assumptions that could cause actual results to differ materially from our historical experience
and our present expectations or projections. Important factors that could cause actual results to differ materially from
those in the forward-looking statements include, but are not limited to, those summarized below:

decline in the demand for seismic data and our services;

the effect of changing economic conditions and fluctuations in oil and natural gas prices on exploration
activities;

the effect of uncertainty in financial markets on our customers and our ability to obtain financing;

loss of significant customers;

increased competition;

loss of key suppliers;

seasonal fluctuations that can adversely affect our business;

fluctuations due to circumstances beyond our control or that of our customers;

defaults by customers on amounts due us;

possible impairment of our long-lived assets due to technological obsolescence or changes in anticipated
cash flow generated from those assets;
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inability to obtain funding or to obtain funding under acceptable terms;

intellectual property claims by third parties;

risks associated with our manufacturing operations;

the impact of economic and trade sanctions imposed on Russia by the United States and the European Union
in response to the political unrest in Ukraine; and

other risks associated with our foreign operations, including foreign currency exchange risk.

For additional information regarding known material factors that could cause our actual results to differ
materially from our projected results, please see Risk Factors.
Readers are cautioned not to place undue reliance on forward-looking statements, which speak only as of the date
hereof. We undertake no obligation to publically update or revise any forward-looking statement after the date that it
1s made, whether as the result of new information, future events or otherwise.

S-3
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SUMMARY

This summary highlights information contained elsewhere in this prospectus supplement and the accompanying base
prospectus. It does not contain all of the information that you should consider before making an investment decision.
You should read this entire prospectus supplement, the accompanying base prospectus and the documents
incorporated herein by reference for a more complete understanding of this offering of Series A Preferred Stock.
Please read Risk Factors in our Annual Report on Form 10-K for the year ended January 31, 2016 and our
Quarterly Reports on Form 10-Q for the quarters ended April 30, 2016 and July 31, 2016 for information regarding
risks you should consider before investing in our Series A Preferred Stock.

Our Company
Overview

Mitcham Industries, Inc., a Texas corporation, was incorporated in 1987. We provide equipment to the geophysical,
oceanographic and hydrographic industries. Headquartered in Huntsville, Texas, we have a global presence with
operating locations in Salem, New Hampshire; Calgary, Canada; Brisbane, Australia; Singapore; Ufa, Bashkortostan,
Russia; Budapest, Hungary; Bogota, Colombia and the United Kingdom. Through our Equipment Leasing Segment,
we believe we are the largest independent provider of exploration equipment to the seismic industry. Our worldwide
Equipment Manufacturing and Sales Segment includes its Seamap business, which designs, manufactures and sells
specialized seismic marine equipment and Klein, which designs, manufactures and sells high performance side scan
sonar systems. We operate in two business segments, Equipment Leasing and Equipment Manufacturing and Sales.

Our Equipment Leasing segment is primarily engaged in the leasing of seismic equipment to companies in the oil and
gas industry throughout the world. We conduct our leasing business through the Company, our wholly-owned
subsidiaries and our branch in Colombia. We also sell new and used seismic equipment from time to time. The
subsidiaries that conduct our leasing business are MCL, SAP, MSE, MEL and MML.

Our Equipment Manufacturing and Sales segment is engaged in the design, production and sale of marine seismic
equipment and oceanographic and hydrographic equipment. The operations of this segment are conducted through our
wholly-owned subsidiaries, Seamap (UK), Seamap Singapore, Klein and SAP.

Our Principal Executive Offices

Our principal executive offices are located at 8141 SH 75 South, P.O. Box 1175, Huntsville, Texas 77342 and our
telephone number is (936) 291-2277. Our website is located at www.mitchamindustries.com. We make our periodic
reports and other information filed with or furnished to the SEC available, free of charge, through our website, as soon
as reasonably practicable after those reports and other information are electronically filed with or furnished to the
Commission. The information on our website is not part of this prospectus, and you should rely only on information
contained or incorporated by reference in this prospectus when making a decision as to whether or not to invest in our
Series A Preferred Stock.

Additional Information

For additional information about us, including our corporate structure and management, please refer to the documents

set forth under Where You Can Find More Information in this prospectus supplement, including our Annual Report on
Form 10-K for the year ended January 31, 2016 and our Quarterly Reports on Form 10-Q for the quarters ended April

30, 2016 and July 31, 2016, which are incorporated by reference herein.
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No Maturity, Sinking Fund or Mandatory
Redemption
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The Offering

Mitcham Industries, Inc.

500,000 shares of 9.00% Series A Cumulative Preferred Stock, par value
$1.00 per share, liquidation preference $25.00 per share. As of October
6, 2016, the Company had 320,000 shares of Series A Preferred Stock
issued and outstanding.

At-the-market offering that may be made from time to time through our
agent pursuant to the terms of the equity distribution agreement. Our
agent is not required to sell any specific number or dollar amount of
Series A Preferred Stock offered by this prospectus supplement, but,
subject to the terms and conditions of the equity distribution agreement,
will use its commercially reasonable efforts, consistent with its normal
trading and sales practices, to sell such shares. Please see the Section
entitled Plan of Distribution.

Holders of the Series A Preferred Stock will be entitled to receive
cumulative cash dividends at a rate of 9.00% per annum of the $25.00
per share liquidation preference (equivalent to $2.25 per annum per
share).

Dividends will be payable quarterly on or about the last day of January,
April, July and October of each year (each, a dividend payment date ),
provided that if any dividend payment date is not a business day, then the
dividend that would otherwise have been payable on that dividend
payment date may be paid on the next succeeding business day without
adjustment in the amount of the dividend. Dividends will be payable to
holders of record as they appear in our stock records for the Series A
Preferred Stock at the close of business on the corresponding record date,
which shall be the 15th day of January, April, July and October of each
year, whether or not a business day, in which the applicable dividend
payment date falls (each, a dividend record date ). As a result, holders of
shares of Series A Preferred Stock will not be entitled to receive
dividends on a dividend payment date if such shares were not issued and
outstanding on the applicable dividend record date. Please see the section
entitled Description of the Series A Preferred Stock Dividends.

The Series A Preferred Stock has no stated maturity and will not be
subject to any sinking fund or mandatory redemption. Shares of the

12
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Series A Preferred Stock will remain outstanding indefinitely unless we
decide to redeem or otherwise repurchase them or they are converted into
our common stock in connection with a Change of Control as described
below. We are not required to set aside funds to redeem the Series A
Preferred Stock.

The Series A Preferred Stock is not redeemable by us prior to June 8,
2021 except upon the occurrence of a Change of Control pursuant to

S-5
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the special optional redemption described below. On and after June 8§,
2021, we may, at our option, redeem the Series A Preferred Stock, in
whole or in part, at any time or from time to time, for cash at a
redemption price equal to $25.00 per share, plus any accumulated and
unpaid dividends to, but not including, the redemption date. Please see
the section entitled Description of the Series A Preferred

Stock Redemption Optional Redemption.

Upon the occurrence of a Change of Control (as defined below), we may,
at our option, redeem the Series A Preferred Stock, in whole or in part,
within 120 days after the first date on which such Change of Control
occurred, for cash at a redemption price of $25.00 per share, plus any
accumulated and unpaid dividends to, but not including, the redemption
date.

A Change of Control is deemed to occur when, after the original issuance
of the Series A Preferred Stock, the following have occurred and are
continuing:

the acquisition by any person, including any syndicate or group
deemed to be a person under Section 13(d)(3) of the Exchange Act,
of beneficial ownership, directly or indirectly, through a purchase,
merger or other acquisition transaction or series of purchases,
mergers or other acquisition transactions of our stock entitling that
person to exercise more than 50% of the total voting power of all
our stock entitled to vote generally in the election of our directors
(except that such person will be deemed to have beneficial
ownership of all securities that such person has the right to acquire,
whether such right is currently exercisable or is exercisable only
upon the occurrence of a subsequent condition); and

following the closing of any transaction referred to in the bullet
point above, neither we nor the acquiring or surviving entity has a
class of common securities (or American Depositary Receipts
representing such securities) listed on the New York Stock
Exchange ( NYSE ), the NYSE MKT LLC ( NYSE MKT ) or the
NASDAQ Stock Market ( NASDAQ ), or listed or quoted on an
exchange or quotation system that is a successor to the NYSE, the
NYSE MKT or NASDAQ.

Upon the occurrence of a Change of Control, each holder of Series A
Preferred Stock will have the right (unless, prior to the Change of
Control Conversion Date (as defined below), we have provided notice of

14
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our election to redeem the Series A Preferred Stock) to convert some or
all of the Series A Preferred Stock held by such holder (the Change of
Control Conversion Right ) on the Change of Control Conversion Date
into a number of shares of our common stock per share of Series A
Preferred Stock to be converted equal to the lesser of:

the quotient obtained by dividing (i) the sum of the $25.00
liquidation preference plus the amount of any accrued and

S-6
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unpaid dividends to, but not including, the Change of Control
Conversion Date (unless the Change of Control Conversion Date is
after a record date for a Series A Preferred Stock dividend payment
and prior to the corresponding Series A Preferred Stock dividend
payment date, in which case no additional amount for such accrued
and unpaid dividend will be included in this sum) by (ii) the
Common Stock Price (as defined below); and

25 shares of common stock per preferred share (i.e., the Share Cap ),
subject to certain adjustments;

subject, in each case, to provisions for the receipt of alternative
consideration as described herein.

The Share Cap is subject to pro rata adjustments for any share splits
(including those effected pursuant to a distribution of our common
stock), subdivisions or combinations with respect to our common stock.

Upon such a conversion, the holders will be limited to a maximum
number of shares of our common stock equal to the Share Cap multiplied
by the number of shares of Series A Preferred Stock converted. If the
Common Stock Price is less than $1.00 (which is approximately 30% of
the per-share closing sale price of our common stock reported on the
NASDAQ on October 6, 2016), subject to adjustment, the holders will
receive a maximum of 25.00 shares of our common stock per share of
Series A Preferred Stock, which may result in the holders receiving
shares of common stock with a value that is less than the liquidation
preference of the Series A Preferred Stock.

If, prior to the Change of Control Conversion Date, we have provided a
redemption notice, whether pursuant to our special optional redemption
right in connection with a Change of Control or our optional redemption
right, holders of Series A Preferred Stock will not have any right to
convert the Series A Preferred Stock in connection with the Change of
Control Conversion Right, and any shares of Series A Preferred Stock
selected for redemption that have been tendered for conversion will be
redeemed on the related date of redemption instead of converted on the
Change of Control Conversion Date.

The Change of Control Conversion Date is the date the Series A
Preferred Stock is to be converted, which will be a business day that is no
fewer than 20 days nor more than 35 days after the date on which we
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provide the required notice of the occurrence of a Change of Control to
the holders of Series A Preferred Stock.

The Common Stock Price will be (i) if the consideration to be received in
the Change of Control by the holders of our common stock is solely cash,
the amount of cash consideration per share of our

S-7
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common stock or (ii) if the consideration to be received in the Change of
Control by holders of our common stock is other than solely cash (x) the
average of the closing sale prices per share of our common stock (or, if
no closing sale price is reported, the average of the closing bid and ask
prices or, if more than one in either case, the average of the average
closing bid and the average closing ask prices) for the ten consecutive
trading days immediately preceding, but not including, the effective date
of the Change of Control as reported on the principal U.S. securities
exchange on which our common stock is then traded, or (y) the average
of the last quoted bid prices for our common stock in the
over-the-counter market as reported by Pink Sheets LLC or a similar
organization for the ten consecutive trading days immediately preceding,
but not including, the effective date of the Change of Control, if our
common stock is not then listed for trading on a U.S. securities exchange.

If we liquidate, dissolve or wind up, holders of the Series A Preferred
Stock will have the right to receive $25.00 per share, plus any
accumulated and unpaid dividends to, but not including, the date of
payment, before any payment is made to the holders of our common
stock. Please see the section titled Description of the Series A Preferred
Stock Liquidation Preference.

The Series A Preferred Stock will rank, with respect to rights to the
payment of dividends and the distribution of assets upon our liquidation,
dissolution or winding up, (1) senior to all classes or series of our
common stock and to all other equity securities issued by us other than
equity securities referred to in clauses (2) and (3); (2) on a parity with all
equity securities issued by us with terms specifically providing that those
equity securities rank on a parity with the Series A Preferred Stock with
respect to rights to the payment of dividends and the distribution of
assets upon our liquidation, dissolution or winding up; (3) junior to all
equity securities issued by us with terms specifically providing that those
equity securities rank senior to the Series A Preferred Stock with respect
to rights to the payment of dividends and the distribution of assets upon
our liquidation, dissolution or winding up; and (4) effectively junior to
all of our existing and future indebtedness (including indebtedness
convertible into our common stock or preferred stock) and to the
indebtedness and other liabilities of (as well as any preferred equity
interests held by others in) our existing subsidiaries and any future
subsidiaries. Please see the section titled Description of the Series A
Preferred Stock Ranking.

Holders of Series A Preferred Stock will generally have no voting rights.
However, if we do not pay dividends on the Series A Preferred Stock for
six or more quarterly dividend periods (whether or not consecutive), the

18



Table of Contents

Edgar Filing: MITCHAM INDUSTRIES INC - Form 424B5

holders of the Series A Preferred Stock (voting separately as a class with
the holders of all other classes or series of our preferred stock that we
may issue upon which like voting rights
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have been conferred and are exercisable and which are entitled to vote as
a class with the Series A Preferred Stock in the election referred to
below) will be entitled to vote for the election of two additional directors
to serve on our board of directors until we pay, or declare and set aside
funds for the payment of, all dividends that we owe on the Series A
Preferred Stock, subject to certain limitations described in the section
entitled Description of the Series A Preferred Stock Voting Rights. In
addition, the affirmative vote of the holders of at least two-thirds of the
outstanding shares of Series A Preferred Stock is required at any time for
us to authorize or issue any class or series of our capital stock ranking
senior to the Series A Preferred Stock with respect to the payment of
dividends or the distribution of assets on liquidation, dissolution or
winding up, to amend any provision of our articles of incorporation so as
to materially and adversely affect any rights of the Series A Preferred
Stock or to take certain other actions. If any such amendments to our
articles of incorporation would be material and adverse to holders of the
Series A Preferred Stock and any other series of parity preferred stock
upon which similar voting rights have been conferred and are
exercisable, a vote of at least two-thirds of the outstanding shares of
Series A Preferred Stock and the shares of the other applicable series
materially and adversely affected, voting together as a class, would be
required. Please see the section titled Description of the Series A
Preferred Stock Voting Rights.

We intend to use the net proceeds from this offering, after deducting the
agent s commissions and our offering expenses, for general corporate
purposes, which may include, among other things, repayment of
indebtedness, acquisitions, capital expenditures and additions to working
capital. Amounts repaid under our revolving credit facility (the Credit
Facility ) may be reborrowed to fund our ongoing capital program,
potential future acquisitions or for general corporate purposes. Please see
the section entitled Use of Proceeds.

Our common stock is listed on the NASDAQ Stock Market under the
symbol MIND and our Series A Preferred Stock is listed on the
NASDAAQ Global Select Market under the symbol MINDP

The registrar, transfer agent and dividend and redemption price
disbursing agent in respect of the Series A Preferred Stock is American
Stock Transfer & Trust Company, LLC.

For a discussion of the U.S. federal income tax consequences of
purchasing, owning and disposing of the Series A Preferred Stock, please
see the section titled Material U.S. Federal Income Tax Considerations.
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S-9

Table of Contents 21



Edgar Filing: MITCHAM INDUSTRIES INC - Form 424B5

Table of Conten

Book Entry and Form

Risk Factors

Table of Contents

The Series A Preferred Stock will be represented by one or more global
certificates in definitive, fully registered form deposited with a custodian
for, and registered in the name of, a nominee of The Depository Trust
Company.

Investing in our Series A Preferred Stock involves risks. You should
carefully read and consider the information beginning on page S-11 of
this prospectus supplement and on page 5 of the accompanying base
prospectus set forth under the heading Risk Factors and all other
information set forth in this prospectus, including the information
incorporated herein by reference, before deciding to invest in our Series
A Preferred Stock.

S-10
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RISK FACTORS

Investing in our Series A Preferred Stock involves risks. You should carefully consider the information in this
prospectus supplement and the accompanying base prospectus, including the matters addressed under Cautionary
Statement About Forward-Looking Statements, the following risks and the risks in our Annual Report on Form 10-K
for the fiscal year ended January 31, 2016 filed with the SEC on April 7, 2016, any Quarterly Reports on Form 10-Q
and any Current Reports on Form 8-K, which are incorporated by reference herein, before making an investment
decision. The trading price of our Series A Preferred Stock could decline due to any of these risks, and you may lose
all or part of your investment.

The Series A Preferred Stock ranks junior to all of our indebtedness and other liabilities.

In the event of our bankruptcy, liquidation, dissolution or winding-up of our affairs, our assets will be available to pay
obligations on the Series A Preferred Stock only after all of our indebtedness and other liabilities have been paid. The
rights of holders of the Series A Preferred Stock to participate in the distribution of our assets will rank junior to the
prior claims of our current and future creditors and any future series or class of preferred stock we may issue that
ranks senior to the Series A Preferred Stock. Also, the Series A Preferred Stock effectively ranks junior to all existing
and future indebtedness and to the indebtedness and other liabilities of our existing subsidiaries and any future
subsidiaries. Our existing subsidiaries are, and future subsidiaries would be, separate legal entities and have no legal
obligation to pay any amounts to us in respect of dividends due on the Series A Preferred Stock. If we are forced to
liquidate our assets to pay our creditors, we may not have sufficient assets to pay amounts due on any or all of the
Series A Preferred Stock then outstanding. We have incurred and may in the future incur substantial amounts of debt
and other obligations that will rank senior to the Series A Preferred Stock. At July 31, 2016, our total liabilities
equaled approximately $14.9 million.

Certain of our existing or future debt instruments may restrict the authorization, payment or setting apart of dividends
on the Series A Preferred Stock. Also, future offerings of debt or senior equity securities may adversely affect the
market price of the Series A Preferred Stock. If we decide to issue debt or senior equity securities in the future, it is
possible that these securities will be governed by an indenture or other instruments containing covenants restricting
our operating flexibility. Additionally, any convertible or exchangeable securities that we issue in the future may have
rights, preferences and privileges more favorable than those of the Series A Preferred Stock and may result in dilution
to owners of the Series A Preferred Stock. We and, indirectly, our shareholders, will bear the cost of issuing and
servicing such securities. Because our decision to issue debt or equity securities in any future offering will depend on
market conditions and other factors beyond our control, we cannot predict or estimate the amount, timing or nature of
our future offerings. The holders of the Series A Preferred Stock will bear the risk of our future offerings, which may
reduce the market price of the Series A Preferred Stock and will dilute the value of their holdings in us.

The Series A Preferred Stock is thinly traded and has no stated maturity date.

The shares of Series A Preferred Stock were listed for trading on the NASDAQ Global Select Market under the
symbol MINDP on June 14, 2016 and are thinly traded on the NASDAQ Global Select Market. Since the securities
have no stated maturity date, investors seeking liquidity will be limited to selling their shares in the secondary market.
An active trading market for the shares may not develop or, even if it develops, may not last, in which case the trading
price of the shares could be adversely affected and your ability to transfer your shares of Series A Preferred Stock will
be limited.

We may issue additional shares of Series A Preferred Stock and additional series of preferred stock that rank on
parity with the Series A Preferred Stock as to dividend rights, rights upon liquidation or voting rights.
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our liquidation, dissolution or winding up of our affairs pursuant to our articles of incorporation and the certificate of
designations relating to the Series A Preferred Stock without any vote of the holders of the Series A Preferred Stock.
The issuance of additional shares of Series A Preferred Stock and additional series of preferred stock could have the
effect of reducing the amounts available to the Series A Preferred Stock issued in this offering upon our liquidation or
dissolution or the winding up of our affairs. It also may reduce dividend payments on the Series A Preferred

Stock issued in this offering if we do not have sufficient funds to pay dividends on all Series A Preferred

Stock outstanding and other classes or series of stock with equal priority with respect to dividends.

Also, although holders of Series A Preferred Stock are entitled to limited voting rights, as described in Description of
the Series A Preferred Stock Voting Rights, with respect to the circumstances under which the holders of Series

A Preferred Stock are entitled to vote, the Series A Preferred Stock will vote separately as a class along with all other
series of our preferred stock that we may issue upon which like voting rights have been conferred and are exercisable.
As aresult, the voting rights of holders of Series A Preferred Stock may be significantly diluted, and the holders of
such other series of preferred stock that we may issue may be able to control or significantly influence the outcome of
any vote.

Future issuances and sales of senior or pari passu preferred stock, or the perception that such issuances and sales
could occur, may cause prevailing market prices for the Series A Preferred Stock and our common stock to decline
and may adversely affect our ability to raise additional capital in the financial markets at times and prices favorable to
us.

We may not be able to pay dividends on the Series A Preferred Stock.

Our ability to pay cash dividends on the Series A Preferred Stock following issuance will depend on the amount of
funds legally available therefor. Further, even if funds are legally available for the payment of dividends, we may not
have sufficient cash to pay dividends on the Series A Preferred Stock. Our ability to pay dividends may be impaired if
any of the risks described in this prospectus supplement, the accompanying base prospectus or documents
incorporated by reference in this prospectus supplement were to occur. Also, payment of our dividends depends upon
our financial condition and other factors as our board of directors may deem relevant from time to time. We cannot
assure you that our businesses will generate sufficient cash flow from operations or that future borrowings will be
available to us in an amount sufficient to enable us to make distributions on our common stock, if any, and preferred
stock, including the Series A Preferred Stock, to pay our indebtedness or to fund our other liquidity needs.

Our Credit Facility contains covenants that prohibit us from paying cash dividends if an event of default exists at the
time of, or would be caused by, such payment or if such payment would cause us not to be in pro forma compliance
with our financial covenants in the Credit Facility. As such, we could become unable, on a temporary or permanent
basis, to pay dividends on the shares of Series A Preferred Stock. Future debt, contractual covenants or arrangements
that we or our subsidiaries may enter into may also restrict or prevent future dividend payments.

The payment of any future dividends will be determined by our board of directors in light of conditions then existing,
including earnings, financial condition, capital requirements, restrictions in financing agreements, business conditions
and other factors affecting us as a whole. Accordingly, there is no guarantee that we will be able to pay any dividends
on the Series A Preferred Stock.

Holders of the Series A Preferred Stock may be unable to use the dividends-received deduction and may not be
eligible for the preferential tax rates applicable to qualified dividend income.
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Stock may be subject to tax at the preferential tax rates applicable to qualified dividend income, if we have current or
accumulated earnings and profits, as determined for U.S. federal income tax purposes. We do not believe we have
accumulated earnings and profits. Additionally, we do not expect to have any current earnings and profits in 2016 and
we may not have sufficient current earnings and profits during future tax years for distributions on our Series A
Preferred Stock or common stock to qualify as dividends for U.S. federal income tax purposes. If the distributions fail
to qualify as dividends, U.S. holders would be unable to use the dividends-received deduction and may not be eligible
for the preferential tax rates applicable to qualified dividend income.

Our Series A Preferred Stock has not been rated.

We have not sought to obtain a rating for the Series A Preferred Stock. No assurance can be given, however, that one
or more rating agencies might not independently determine to issue such a rating or that such a rating, if issued, would
not adversely affect the market price of the Series A Preferred Stock. Also, we may elect in the future to obtain a
rating for the Series A Preferred Stock, which could adversely affect the market price of the Series A Preferred Stock.
Ratings only reflect the views of the rating agency or agencies issuing the ratings and such ratings could be revised
downward, placed on a watch list or withdrawn entirely at the discretion of the issuing rating agency if in its judgment
circumstances so warrant. Any such downward revision, placing on a watch list or withdrawal of a rating could have
an adverse effect on the market price of the Series A Preferred Stock.

We may redeem the Series A Preferred Stock.

On or after June 8, 2021, we may, at our option, redeem the Series A Preferred Stock, in whole or in part, at any time
or from time to time. Also, upon the occurrence of a Change of Control, we may, at our option, redeem the Series

A Preferred Stock, in whole or in part, within 120 days after the first date on which such Change of Control occurred.
We may have an incentive to redeem the Series A Preferred Stock voluntarily if market conditions allow us to issue
other preferred stock or debt securities at a rate that is lower than the dividend on the Series A Preferred Stock. If we
redeem the Series A Preferred Stock, then from and after the redemption date, your dividends will cease to accrue on
your shares of Series A Preferred Stock, your shares of Series A Preferred Stock will no longer be deemed outstanding
and all your rights as a holder of those shares will terminate, except the right to receive the redemption price plus
accumulated and unpaid dividends, if any, payable upon redemption.

The market price of the Series A Preferred Stock could be substantially affected by various factors.

The market price of the Series A Preferred Stock depends on many factors, which may change from time to time,
including:

prevailing interest rates, increases in which may have an adverse effect on the market price of the Series A
Preferred Stock;

trading prices of similar securities;

our history of timely dividend payments;

Table of Contents 27



Edgar Filing: MITCHAM INDUSTRIES INC - Form 424B5

the annual yield from dividends on the Series A Preferred Stock compared to yields on other financial
instruments;

general economic and financial market conditions;

government action or regulation;

the financial condition, performance and prospects of us and our competitors;

changes in financial estimates or recommendations by securities analysts with respect to us or our
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our issuance of additional preferred equity or debt securities; and

actual or anticipated variations in quarterly operating results of us and our competitors.
As aresult of these and other factors, investors who purchase the Series A Preferred Stock in this offering may
experience a decrease, which could be substantial and rapid, in the market price of the Series A Preferred Stock,
including decreases unrelated to our operating performance or prospects.

As a holder of Series A Preferred Stock, you will have extremely limited voting rights.

Other than the limited circumstances described in this prospectus and except to the extent required by law, holders of
Series A Preferred Stock do not have any voting rights. Our shares of common stock are the only class of our
securities that carry full voting rights. Voting rights for holders of Series A Preferred Stock exist primarily with
respect to the ability to elect, voting together with the holders of any other series of our preferred stock having similar
voting rights, two additional directors to our board of directors, subject to limitations described in the section entitled
Description of the Series A Preferred Stock Voting Rights, in the event that six or more quarterly dividends (whether
or not consecutive) payable on the Series A Preferred Stock are in arrears, and with respect to voting on amendments
to our articles of incorporation or certificate of designations relating to the Series A Preferred Stock that materially
and adversely affect the rights of the holders of Series A Preferred Stock or authorize, increase or create additional
classes or series of our capital stock that are senior to the Series A Preferred Stock. Please see the section entitled
Description of the Series A Preferred Stock Voting Rights.

If our common stock is delisted, your ability to transfer or sell your shares of the Series A Preferred Stock may be
limited and the market value of the Series A Preferred Stock will likely be materially adversely affected.

The Series A Preferred Stock does not contain provisions that are intended to protect you if our common stock is
delisted from the NASDAQ. Because the Series A Preferred Stock has no stated maturity date, you may be forced to
hold your shares of the Series A Preferred Stock and receive stated dividends on the Series A Preferred Stock when, as
and if authorized by our board of directors and paid by us with no assurance as to ever receiving the liquidation value
thereof. Also, if our common stock is delisted from the NASDAAQ, it is likely that the Series A Preferred Stock will be
delisted from the NASDAQ Global Select Market as well. Accordingly, if our common stock is delisted from the
NASDAQ, your ability to transfer or sell your shares of the Series A Preferred Stock may be limited and the market
value of the Series A Preferred Stock will likely be materially and adversely affected.

We will have broad discretion in using the proceeds of this offering, and we may not effectively spend the proceeds.

We plan to use all of the net proceeds from this offering for general corporate purposes, which may include, among
other things, repayment of indebtedness, acquisitions, capital expenditures and additions to working capital. We will
have significant flexibility and broad discretion in applying the net proceeds of this offering, and we may not apply
these proceeds effectively. Our management might not be able to yield a significant return, if any, on any investment
of these net proceeds, and you will not have the opportunity to influence our decisions on how to use the net proceeds
from this offering.

You may not be able to exercise conversion rights upon a Change of Control. If exercisable, the change of control
conversion rights described in this prospectus supplement may not adequately compensate you. These change of
control conversion rights may also make it more difficult for a party to acquire us or discourage a party from
acquiring us.
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or all of the shares of Series A Preferred Stock held by such holder as described under Description of the Series A
Preferred Stock Redemption Optional Redemption or  Special Optional Redemption, in which case such holder will
have the right only with respect to shares of Series A Preferred Stock that are not called for redemption) to convert

some or all of such holder s Series A Preferred Stock into our shares of common stock (or under specified

circumstances, certain alternative consideration).

Notwithstanding that we generally may not redeem the Series A Preferred Stock prior to June 8, 2021, we have a

special optional redemption right to redeem the Series A Preferred Stock in the event of a Change of Control, and

holders of the Series A Preferred Stock will not have the right to convert any shares that we have elected to redeem

prior to the Change of Control Conversion Date. Please see the sections entitled Description of the Series A Preferred
Stock Redemption Special Optional Redemption and Description of the Series A Preferred Stock Conversion Rights.

If we do not elect to redeem the Series A Preferred Stock prior to the Change of Control Conversion Date, then upon
an exercise of the conversion rights provided for in this prospectus supplement, the maximum number of shares of our
common stock (or, if applicable, the Alternative Conversion Consideration (as defined herein)) the holders of Series A
Preferred Stock can receive will be limited to the Share Cap multiplied by the number of shares of Series A Preferred
Stock converted. If the Common Stock Price is less than $1.00 (which is approximately 30% of the per share closing
sale price of our common stock reported on the NASDAQ on October 6, 2016), subject to adjustment in certain
circumstances, the holders of the Series A Preferred Stock will receive a maximum of 25.00 shares of our common
stock per share of Series A Preferred Stock, which may result in a holder receiving shares of common stock (or
Alternative Conversion Consideration, as applicable) with a value that is less than the liquidation preference of the
Series A Preferred Stock plus any accrued and unpaid dividends.

Our articles of incorporation currently authorize 20,000,000 shares of common stock. As a result, these conversion
rights would be subject to shareholder approval of an amendment to our articles of incorporation to increase the
number of authorized shares of common stock.

The Change of Control conversion feature of the Series A Preferred Stock may also have the effect of discouraging a
third party from making an acquisition proposal for us or of delaying, deferring or preventing certain of our change of
control transactions under circumstances that otherwise could provide the holders of our common stock and Series A
Preferred Stock with the opportunity to realize a premium over the then-current market price of such stock or that
shareholders may otherwise believe is in their best interests.

Investors should not expect us to redeem the Series A Preferred Stock on the date the Series A Preferred Stock
becomes redeemable by the Company or on any particular date afterwards.

The Series A Preferred Stock has no maturity or mandatory redemption date and is not redeemable at the option of
investors under any circumstances. By its terms, the Series A Preferred Stock may be redeemed by us at our option
either in whole or in part at any time on or after June 8, 2021 or, under certain circumstances, may be redeemed by us
at our option, in whole, sooner than that date. Any decision we may make at any time regarding whether to redeem the
Series A Preferred Stock will depend upon a wide variety of factors, including our evaluation of our capital position,
our capital requirements and general market conditions at that time. You should not assume that we will redeem the
Series A Preferred Stock at any particular time, or at all.

Provisions in our articles of incorporation and Texas law could discourage a takeover attempt, which may reduce

or eliminate the likelihood of a change of control transaction and, therefore, the ability of our shareholders to sell
their shares for a premium.
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shareholders receiving a premium over the market price for their shares. Because our board of directors is authorized

to issue preferred stock with preferences and rights as it determines, it may afford the holders of any series of
preferred stock preferences, rights or voting powers superior to those of the holders of common stock.
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RATIO OF EARNINGS TO COMBINED FIXED CHARGES AND PREFERENCE DIVIDENDS

Our ratio of earnings to combined fixed charges and preference dividends for each of the five years in the period
ended January 31, 2016 and for the six months ended July 31, 2016 is set forth below.

We did not have any shares of preferred stock outstanding prior to June 8, 2016, and did not declare and were not
otherwise required to pay any dividends on preferred stock during any of the five years in the period ended

January 31, 2016. Accordingly, our ratio of earnings to combined fixed charges and preference dividends for each of
the five years in the period ended January 31, 2016 is equivalent to our ratio of earnings to fixed charges.

Year Ended January 31, Six Months
Ended
July 31,
2016 2015 2014 2013 2012 2016
Ratio of earnings to combined fixed charges and preference
dividends * * 12.08 18.27 36.76 *

(1) Earnings for the years ended January 31, 2016 and 2015 and for the six months ended July 31, 2016 were
insufficient to cover fixed charges and preference dividends by $27,759,000, $10,186,000 and $15,235,000,
respectively.

For purposes of calculating the ratio of earnings to combined fixed charges and preference dividends:

earnings is the aggregate of the following items: pre-tax income from continuing operations; and

fixed charges means the sum of the following: (1) interest expensed and capitalized, (2) amortized
premiums, discounts and capitalized expenses related to indebtedness and (3) an estimate of the interest
within rental expense.
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USE OF PROCEEDS

We intend to use the net proceeds from this offering, after deducting the agent s commissions and our offering
expenses, for general corporate purposes, which may include, among other things, repayment of indebtedness,
acquisitions, capital expenditures and additions to working capital. Amounts repaid under the Credit Facility may be
reborrowed to fund our ongoing capital program, potential future acquisitions or for general corporate purposes.

As of October 6, 2016, we had approximately $5.0 million drawn under the Credit Facility and letters of credit
outstanding totaling approximately $844,000. The Credit Facility has a termination date of August 31, 2017 and
provides interest at a base rate, or LIBOR for Eurodollar borrowings, in both cases plus an applicable margin. As of
January 31, 2016, the base rate margin was 175 basis points and the Eurodollar margin was 275 basis points. We have
agreed to pay a commitment fee on the unused portion of the Credit Facility of 0.375% to 0.5%. Up to $10.0 million
of available borrowings under the Credit Facility may be utilized to secure letters of credit. The amounts drawn under
the Credit Facility within the last fiscal year were incurred for working capital purposes and to fund the acquisition of
Klein. The interest rate on borrowings outstanding under the Credit Facility as of October 6, 2016 was approximately
4.02%.
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CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS,
DIRECTOR INDEPENDENCE
Peter H. Blum is the Non-Executive Chairman of our board of directors is also the Co-Chief Executive Officer and
Co-President of the agent. As described in more detail in Plan of Distribution, the agent will receive underwriting

discounts and commissions in connection with this offering. Mr. Blum will receive no portion of these commissions
and discounts.
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DESCRIPTION OF THE SERIES A PREFERRED STOCK

This description of certain terms of the Series A Preferred Stock supplements, and, to the extent inconsistent

therewith, replaces, the description of the general terms and provisions of our preferred stock set forth in the

accompanying base prospectus, to which description reference is hereby made. The description of certain terms of the
Series A Preferred Stock in this prospectus supplement does not purport to be complete and is in all respects subject

to, and qualified in its entirety by references to, the relevant provisions of our amended and restated articles of
incorporation (the articles of incorporation ), the certificate of designation establishing the terms of our Series A
Preferred Stock (the certificate of designations ), our amended and restated bylaws ( bylaws ) and Texas law. Copies of
our articles of incorporation, the certificate of designations and our bylaws are available from us upon request.

General

We are authorized under our articles of incorporation to issue up to 1,000,000 shares of preferred stock, par value
$1.00 per share, in one or more classes or series and, subject to the limitations prescribed by our articles of
incorporation and Texas law, with such rights, preferences, privileges and restrictions of each class or series of
preferred stock, including dividend rights, conversion rights, voting rights, terms of redemption, liquidation
preferences and the number of shares constituting any class or series as our board of directors may determine, without
any vote or action by our shareholders. As of October 6, 2016, we had 320,000 shares of the Series A Preferred Stock
issued and outstanding. In connection with this offering, our board of directors will designate shares of our authorized
preferred stock with the rights set forth herein, consisting of 500,000 shares, as 9.00% Series A Cumulative Preferred
Stock, by amending the certificate of designations. Assuming all of the shares of Series A Preferred Stock offered
hereunder are issued, we will have available for issuance authorized but unissued shares of preferred stock. Our board
of directors may, without the approval of holders of the Series A Preferred Stock or our common stock, designate
additional series of authorized preferred stock ranking junior to or on parity with the Series A Preferred Stock or
designate additional shares of the Series A Preferred Stock and authorize the issuance of such shares.

The registrar, transfer agent and dividend and redemption price disbursing agent in respect of the Series A Preferred
Stock is American Stock Transfer & Trust Company, LLC. The principal business address for American Stock
Transfer & Trust Company, LLC is 6201 15th Avenue, Brooklyn, New York 11219.

Listing

Our Series A Preferred Stock is currently traded on the NASDAQ Global Select Market under the trading symbol
MINDP .

No Maturity, Sinking Fund or Mandatory Redemption
The Series A Preferred Stock has no stated maturity and will not be subject to any sinking fund or mandatory
redemption. Shares of the Series A Preferred Stock will remain outstanding indefinitely unless we decide to redeem or

otherwise repurchase them or they are converted into our common stock in connection with a Change of Control as
described below. We are not required to set aside funds to redeem the Series A Preferred Stock.
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