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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549
SCHEDULE 14A

Proxy Statement Pursuant to Section 14(a) of the Securities
Exchange Act of 1934 (Amendment No.  )

Filed by the Registrant þ
Filed by a Party other than the Registrant o
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o Preliminary Proxy Statement
o Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
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o Definitive Additional Materials
o Soliciting Material Pursuant to §240.14a-12
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Payment of Filing Fee (Check the appropriate box):
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MITCHAM INDUSTRIES, INC.

8141 SH 75 SOUTH
P.O. BOX 1175

HUNTSVILLE, TEXAS 77342-1175

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS
TO BE HELD JULY 12, 2007

To our Shareholders:

We will hold the Annual Meeting of Shareholders of Mitcham Industries, Inc., a Texas corporation, on Thursday,
July 12, 2007, at the Houston Marriott North, 225 North Sam Houston Parkway East, Houston, Texas at 10:00 a.m.,
local time. At the Annual Meeting, shareholders will be asked to:

1.  Elect five individuals to serve on our Board of Directors until the next annual meeting of shareholders or
until their respective successors are elected and qualified;

2.  Ratify the selection by the Audit Committee of our Board of Directors of Hein & Associates LLP as our
independent registered public accounting firm for the fiscal year ending January 31, 2008; and

3.  Transact such other business as may properly come before the meeting and any adjournment or
postponement thereof.

Our Board of Directors has established the close of business on May 21, 2007 as the record date for determining the
shareholders entitled to notice of and to vote at the Annual Meeting of Shareholders to be held July 12, 2007, and any
adjournment or postponement thereof.

Sincerely,

Billy F. Mitcham, Jr.
President and Chief Executive Officer

EVEN IF YOU PLAN TO ATTEND THE ANNUAL MEETING, PLEASE COMPLETE, SIGN AND MAIL
THE ENCLOSED PROXY CARD AS PROMPTLY AS POSSIBLE IN THE ACCOMPANYING ENVELOPE
OR USE THE TELEPHONE OR INTERNET VOTING.

June 1, 2007
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MITCHAM INDUSTRIES, INC.
8141 SH 75 South
P.O. Box 1175

Huntsville, Texas 77342-1175

PROXY STATEMENT
FOR

ANNUAL MEETING OF SHAREHOLDERS
To be Held July 12, 2007

SOLICITATION OF PROXIES

Purpose, Place, Date and Time

This proxy statement is furnished in connection with the solicitation by the Board of Directors (�Board�) of Mitcham
Industries, Inc., a Texas corporation, of proxies from the holders of record of our common stock, par value $.01 per
share, at the close of business on May 21, 2007, for use in voting at the Annual Meeting of Shareholders (�Annual
Meeting�) to be held at the Houston Marriott North, 225 North Sam Houston Parkway East, Houston, Texas at
10:00 a.m., local time, on Thursday, July 12, 2007, and any adjournment or postponement thereof.

The Notice of Annual Meeting, this proxy statement, the attached proxy card and our Annual Report for the fiscal year
ended January 31, 2007 are being mailed together on or about June 1, 2007 to each of our shareholders entitled to
notice of and to vote at the Annual Meeting.

Properly executed proxies will be voted as directed. If no direction is indicated therein, proxies received in response to
this solicitation will be voted FOR: (1) the election of each of the five individuals nominated for election as directors;
(2) the ratification of the selection of Hein & Associates LLP as our independent registered public accounting firm by
our Audit Committee for the fiscal year ending January 31, 2008; and (3) as recommended by our Board with regard
to any other matters, or if no recommendation is given, at the discretion of the appointed proxies.

Expenses of Solicitation

We will bear the entire cost of soliciting proxies, including the cost of the preparation, assembly, printing and mailing
of this proxy statement, the proxy card and any additional information furnished to our shareholders in connection
with the Annual Meeting. In addition to this solicitation by mail, our directors, officers and other employees may
solicit proxies by use of mail, telephone, facsimile, electronic means, in person or otherwise. These persons will not
receive any additional compensation for assisting in the solicitation, but may be reimbursed for reasonable
out-of-pocket expenses in connection with the solicitation. We have retained Broadridge Investor Communication
Services to aid in the distribution of proxy materials and to provide voting and tabulation services for the Annual
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Meeting. For these services, we will pay Broadridge a fee of $5,000 and reimburse it for certain expenses. In addition,
we will reimburse brokerage firms, nominees, fiduciaries, custodians and other agents for their expenses in
distributing proxy material to the beneficial owners of our common stock.

Shareholders Sharing the Same Last Name and Address

We are sending only one copy of our proxy statement to shareholders who share the same last name and address,
unless they have notified us that they want to continue receiving multiple copies. This practice, known as
�householding,� is designed to reduce duplicate mailings and save significant printing and postage costs.

If you received a householded mailing this year and you would like to have additional copies of our proxy statement
mailed to you or you would like to opt out of this practice for future mailings, please submit your request to our
Corporate Secretary in writing at Mitcham Industries, Inc., P.O. Box 1175, Huntsville, Texas 77342-1175. You may
also contact us if you received multiple copies of the annual meeting materials and would prefer to receive a single
copy in the future.

1
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VOTING OF SECURITIES

Record Date; Shareholders Entitled to Vote

Our Board has fixed the close of business on May 21, 2007 as the record date for determining the holders of shares of
common stock entitled to notice of and to vote at the Annual Meeting. As of the close of business on May 21, 2007,
there were 9,762,688 issued and outstanding shares of common stock, each of which is entitled to one vote on each
item of business to be conducted at the Annual Meeting.

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

Quorum

Our Second Amended and Restated Bylaws provide that the presence at the Annual Meeting, either in person or by
proxy, of the holders of a majority of the outstanding shares of common stock will constitute a quorum for the
transaction of business. Consequently, the presence of holders of at least 4,881,344 shares of common stock is
required to establish a quorum for the Annual Meeting.

Abstentions and Broker Non-Votes

Your shares may be voted if they are held in the name of a brokerage firm, even if you do not provide the brokerage
firm with voting instructions. Brokerage firms have the authority under the rules of The NASDAQ Stock Market LLC
to cast votes on certain �routine� matters if they do not receive instructions from their customers. The election of
directors and the proposal to ratify the appointment of Hein & Associates LLP as our independent registered public
accounting firm for the year ending January 31, 2008 are considered routine matters for which brokerage firms may
vote shares for which they have not received voting instructions. When a proposal is not a routine matter and the
brokerage firm has not received voting instructions from the beneficial owner of the shares with respect to that
proposal, the brokerage firm cannot vote the shares on that proposal. This is called a �broker non-vote.�

Abstentions and broker non-votes are counted for purposes of determining the presence or absence of a quorum for the
transaction of business. In the election of directors, which requires a plurality of votes, broker non-votes will have no
effect. In the ratification of the appointment of our independent registered public accounting firm, abstentions will
have the same effect as a vote against ratification, and broker non-votes will not be counted for determining the
number of shares represented at the Annual Meeting for purposes of the vote on the ratification.

Vote Required

Assuming a quorum is present, the election of directors will require a plurality of the votes cast at the Annual
Meeting. The ratification of the selected independent registered public accounting firm will require the affirmative
vote of a majority of the total votes cast at the Annual Meeting.

All votes will be tabulated by the inspector of elections appointed for the Annual Meeting, who will separately
tabulate votes for and against, abstentions and broker non-votes. As discussed above, abstentions from any item of
business other than the election of directors will have the same legal effect as a vote against the applicable proposal,
but a broker non-vote will not be counted for purposes of determining whether a majority vote is achieved with
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respect to the ratification of the selected independent registered public accounting firm or any other item of business
properly coming before the Annual Meeting.

Revocation of Proxies

You may revoke your proxy at any time prior to the vote tabulation at the Annual Meeting by (1) sending in a proxy
card with a later date, (2) casting a vote by telephone or over the Internet at a later date, (3) sending a written notice of
revocation by mail to P.O. Box 1175, Huntsville, Texas 77342-1175 marked �Proxy Information Enclosed,

2
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Attention: Corporate Secretary� or (4) by attending and voting in person at the Annual Meeting. Attendance at the
Annual Meeting will not, in itself, constitute revocation of a completed and delivered proxy card.

CORPORATE GOVERNANCE

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

Our Governance Practices

General

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

Code of Ethics

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

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

Among other things, the code addresses:

�  conflicts of interest;

�  insider trading;

�  record keeping and questionable accounting or auditing matters;

�  corporate opportunities;

�  confidentiality;

�  competition and fair dealing;

�  protection and proper use of our company assets; and

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

Our Board

Determination of Director Independence

Our Board has determined that Messrs. John F. Schwalbe, R. Dean Lewis and Peter H. Blum are each an independent
director, as that term is defined in the NASDAQ Listing Standards. Messrs. Schwalbe, Lewis and Blum constitute a
majority of the members of our Board. Mr. Billy F. Mitcham, Jr. is not independent because he currently

3
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serves as our President and Chief Executive Officer. Mr. Robert P. Capps is not independent because he currently
serves as our Executive Vice President of Finance and Chief Financial Officer.

Attendance at Board and Committee Meetings

During the fiscal year ended January 31, 2007, our Board held four meetings. Each individual serving as a director
during such period attended all meetings of our Board and all meetings of the committees on which such individual
served.

Attendance at Annual Meetings

We have a policy to encourage our directors to attend the annual meetings of our shareholders. All nominees who are
currently serving as directors attended the annual meeting of our shareholders in July 2006.

Shareholder Communications with Our Board

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

Committees of Our Board

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

Audit Committee

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

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

�  overseeing our compliance with legal and regulatory requirements;

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

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

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

�  performing such other duties as directed by our Board.
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In connection with these purposes, the Audit Committee annually selects, engages and evaluates the performance and
ongoing qualifications of, and determines the compensation for, our independent registered public accounting firm,
reviews our annual and quarterly financial statements, and confirms the independence of our independent registered
public accounting firm. The Audit Committee also meets with our management and external registered public
accounting firm regarding the adequacy of our financial controls and our compliance with legal, tax and regulatory
matters and significant internal policies. While the Audit Committee has the

4
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responsibilities and powers set forth in its charter, it is not the duty of the Audit Committee to plan or conduct audits,
to determine that our financial statements are complete and accurate, or to determine that such statements are in
accordance with accounting principles generally accepted in the United States and other applicable rules and
regulations. Our management is responsible for the preparation of our financial statements in accordance with
accounting principles generally accepted in the United States and our internal controls. Our independent registered
public accounting firm is responsible for the audit work on our financial statements. It is also not the duty of the Audit
Committee to conduct investigations or to assure compliance with laws and regulations and our policies and
procedures. Our management is responsible for compliance with laws and regulations and compliance with our
policies and procedures.

During the fiscal year ended January 31, 2007, the Audit Committee, which was comprised during such period of
Messrs. Schwalbe (Chairman), Lewis, Capps (until his appointment as Executive Vice President of Finance and Chief
Financial Officer in June 2006) and Blum (who replaced Mr. Capps in June 2006), held six meetings. All members of
the Audit Committee are independent as that term is defined in the NASDAQ Listing Standards and Rule 10A-3
promulgated under the Securities Exchange Act of 1934, as amended (the �Exchange Act�). Our Board has determined
that each member of the Audit Committee is financially literate and that Mr. Schwalbe has the necessary accounting
and financial expertise to serve as chairman. Our Board has determined that Mr. Schwalbe is an �audit committee
financial expert� following a determination that Mr. Schwalbe met the criteria for such designation under the Securities
and Exchange Commission�s rules and regulations. For information regarding Mr. Schwalbe�s business experience, see
�Proposal 1 � Election of Directors � Information About Director Nominees.�

The report of the Audit Committee appears under the heading �Audit Committee Report� below.

Compensation Committee

Pursuant to its charter, the purposes of our Compensation Committee are to:

�  review, evaluate, and approve the agreements, plans, policies and programs to compensate our officers and
directors;

�  review and discuss with our management the Compensation Discussion and Analysis to be included in the
proxy statement for our annual meeting of shareholders and to determine whether to recommend to our Board
that the Compensation Discussion and Analysis be included in the proxy statement, in accordance with
applicable rules and regulations;

�  produce the Compensation Committee Report for inclusion in the proxy statement, in accordance with
applicable rules and regulations;

�  otherwise discharge our Board�s responsibilities relating to compensation of our officers and directors; and

�  perform such other functions as our Board may assign to the committee from time to time.

In connection with these purposes, our Board has entrusted the Compensation Committee with the overall
responsibility for establishing, implementing and monitoring the compensation for our executive officers. When
making its executive compensation decisions, the Compensation Committee considers the recommendations provided
by our compensation consultant. In addition, the Compensation Committee works with our executive officers,
including our Chief Executive Officer, to implement and promote our executive compensation strategy. Please see
�Compensation Discussion and Analysis� for additional information on the Compensation Committee�s processes and
procedures for the consideration and determination of executive compensation and �Director Compensation �
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Non-Employee Director Compensation � General� for additional information on its consideration and determination of
director compensation.

The Compensation Committee may form and delegate some or all of its authority under its charter to subcommittees
when it deems appropriate.

During the fiscal year ended January 31, 2007, the Compensation Committee held four meetings. The Compensation
Committee currently consists of Messrs. Schwalbe, Lewis and Blum (Chairman).

5
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The report of the Compensation Committee appears under the heading �Compensation Committee Report� below.

Nominating Committee

The purposes of the Nominating Committee, as stated in its charter, include the following:

�  identify individuals qualified to become Board members;

�  recommend to our Board the persons to be nominated by our Board for election as directors at the annual
meeting of shareholders; and

�  perform such other functions as our Board may assign to the committee from time to time.

During the fiscal year ended January 31, 2007, the Nominating Committee did not meet. The Nominating Committee
currently consists of Messrs. Schwalbe, Lewis and Blum (Chairman).

Director Nomination Process

The Nominating Committee will accept for consideration shareholders� nominations for directors if made in writing by
contacting us by mail at Mitcham Industries, Inc., P.O. Box 1175, Huntsville, Texas 77342-1175, Attention: Corporate
Secretary or via e-mail through our website at http://www.mitchamindustries.com. The candidate�s written consent to
the nomination and sufficient background information on the candidate must be included to enable the Nominating
Committee to make proper assessments as to his or her qualifications. The Nominating Committee may also conduct
its own search for potential candidates, which may include candidates identified directly by a variety of means as
deemed appropriate by the members of the Nominating Committee. Irrespective of how a candidate may be brought to
the Nominating Committee�s attention, at the appropriate time, qualified candidates may be asked to conduct one or
more personal interviews with appropriate members of our Board. A chosen candidate is extended an invitation to join
our Board and, if the candidate accepts, is formally nominated.

Our Board has empowered the Nominating Committee to develop and maintain criteria and procedures for the
identification and recruitment of candidates for election to serve as directors, including consideration of the
performance of incumbent directors in determining whether to nominate them for reelection. The Nominating
Committee is directed to make appropriate recommendations to our Board with respect to individuals to be included
among management�s nominees, and, as appropriate, to our shareholders with respect to the election of directors. The
Nominating Committee has not specified criteria for persons to be recommended to our Board as nominees. The
Nominating Committee will consider nominees proposed by shareholders, but has not specified any guidelines or
policies for such consideration.

The shareholder recommendation procedures described above do not preclude a shareholder of record from making
nominations of directors or making proposals at any annual shareholder meeting; provided that they also comply with
the requirements described in the section of this proxy statement entitled �Shareholder Proposals and Director
Nominations.�

COMPENSATION COMMITTEE INTERLOCKS AND INSIDER PARTICIPATION

No member of the Compensation Committee is now, or at any time has been, employed by or served as an officer of
Mitcham Industries, Inc. or any of its subsidiaries or had any substantial business dealings with Mitcham Industries,
Inc. or any of its subsidiaries. None of our executive officers are now, or at any time has been, a member of the
compensation committee or board of directors of another entity, one of whose executive officers has been a member
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TRANSACTIONS WITH RELATED PERSONS

Policies and Procedures

Historically, our Board has reviewed and approved, as appropriate, related person transactions as they have been put
before our Board at the recommendation of management. In May 2007, our Board, recognizing that related person
transactions involving our company present a heightened risk of conflicts of interest and/or improper valuation (or the
perception thereof), adopted a formal process for reviewing, approving and ratifying transactions with related persons,
which is described below.

General

Under the policy, any �Related Person Transaction� may be consummated or may continue only if:

�  the Audit Committee approves or ratifies the transaction in accordance with the guidelines set forth in the
policy and if the transaction is on terms comparable to those that could be obtained in arm�s length dealings
with an unrelated third party;

�  the transaction is approved by the disinterested members of our Board; or

�  the transaction involves compensation approved by the Compensation Committee.

For these purposes, a �Related Person� is:

�  a senior officer (which shall include at a minimum each executive vice president and Section 16 officer) or
director;

�  a shareholder owning more than 5% of our company (or its controlled affiliates);

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

�  an entity which is owned or controlled by someone listed above, or an entity in which someone listed above
has a substantial ownership interest or control of that entity.

For these purposes, a �Related Person Transaction� is a transaction between our company and any Related Person
(including any transactions requiring disclosure under Item 404 of Regulation S-K under the Exchange Act), other
than:

�  transactions available to all employees generally; and

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

Audit Committee Approval

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

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

Corporate Opportunity

Our Board recognizes that situations exist where a significant opportunity may be presented to management or a
member of our Board that may equally be available to our company, either directly or via referral. Before the

7
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opportunity may be consummated by a Related Person (other than an otherwise unaffiliated 5% shareholder), the
opportunity must be presented to our Board for consideration.

Disclosure

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

Other Agreements

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

Transactions

Since the beginning of the fiscal year ended January 31, 2007, we have not participated in (or proposed to participate
in) any transactions with related persons.

STOCK OWNERSHIP MATTERS

Section 16(a) Beneficial Ownership Reporting Compliance

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

Principal Holders of Securities

The following table sets forth the beneficial ownership of the outstanding shares of common stock as of May 15,
2007, with respect to each person, other than our directors and officers, we know to be the beneficial owner of 5% or
more of our issued and outstanding common stock.

Common Stock Beneficially
Owned

Name and Address of Beneficial Owner
Number of
Shares

Percent of
Class

First Wilshire Securities Management, Inc.
1224 East Green Street, Suite 200
Pasadena, California 91106-3171

592,783(1) 6.1%

(1) In a Schedule 13G filed with the Securities and Exchange Commission in March 2007, First Wilshire Securities
Management, Inc. reported sole voting power with respect to 41,845 of the shares, sole dispositive power with
respect to 592,783 of the shares and no shares subject to shared voting power or shared dispositive power.

Edgar Filing: MITCHAM INDUSTRIES INC - Form DEF 14A

Table of Contents 22



Security Ownership of Management

The following table sets forth the beneficial ownership of common stock as of May 15, 2007 by (1) each of the
executive officers named in the Summary Compensation Table below, (2) each of our directors and director
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nominees and (3) all current directors and executive officers as a group. All persons listed have sole disposition and
voting power with respect to the indicated shares except as otherwise indicated in the footnotes to the table.

Common Stock Beneficially
Owned

Name of Beneficial Owner
Number of
Shares

Percent of
Class

Billy F. Mitcham, Jr. 804,694(1) 8.0%
Peter H. Blum 588,026(2) 5.9%
John F. Schwalbe 93,000(3) 1.0%
R. Dean Lewis 45,000(4) *%
Paul Guy Rogers 69,667(5) *%
Robert P. Capps 55,000(6) *%
Michael A. Pugh �(7) *%
Guy Malden 19,667(8) *%
All current directors and executive officers as a group (7 persons) 1,675,054(9) 15.8%

Edgar Filing: MITCHAM INDUSTRIES INC - Form DEF 14A

Table of Contents 24


