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SAEXPLORATION HOLDINGS, INC.

OFFER TO EXCHANGE

Up to $150,000,000 Aggregate Principal Amount of 10.000% Senior Secured Notes due 2019,
which have been registered under the Securities Act of 1933

For

Any and all outstanding unregistered 10.000% Senior Secured Notes due 2019,

issued on July 2, 2014

We are offering to exchange, upon the terms and subject to the conditions set forth in this prospectus and the
accompanying letter of transmittal, all of our outstanding $150,000,000 aggregate principal amount of 10.000%

Senior Secured Notes due 2019 issued on July 2, 2014 (the “existing notes”), for an equal amount of registered 10.000%
Senior Secured Notes due 2019 (the “new notes,” and collectively with the existing notes, the “notes”).

The principal features of the exchange offer and the new notes are as follows:

The Exchange Offer

We are offering to exchange all existing notes that are validly tendered and not validly withdrawn for an equal

principal amount of new notes.

You may withdraw tenders of existing notes at any time prior to the expiration of the exchange offer.

The exchange offer expires at 5:00 p.m. New York City time, on June 18, 2015, unless extended in our sole
discretion. We do not currently intend to extend the expiration date.

The exchange of existing notes for new notes in the exchange offer will not constitute a taxable event for United
States federal income tax purposes. See “Certain Federal Income Tax Considerations.”

We will not receive any proceeds from the exchange offer.
The New Notes

The new notes are being offered in order to satisfy certain of our obligations under the registration rights agreement
entered into in connection with the placement of the existing notes.

The terms of the new notes to be issued in the exchange offer are substantially identical to the existing notes, except
that the new notes will be registered under the Securities Act of 1933, as amended (the “Securities Act”), and will
eenerally not be subject to transfer restrictions or registration rights. The new notes will represent the same debt as the
existing notes tendered therefor and will be issued under the same indenture under which the existing notes were
issued.

The new notes will be fully and unconditionally guaranteed, jointly and severally, on a senior secured basis (the
#guarantees”) by each of our existing and future domestic restricted subsidiaries, other than immaterial subsidiaries,
who have guaranteed our obligations with respect to the existing notes (the “guarantors”).

.Under an intercreditor agreement, the lien on certain of the collateral securing the new notes, like the existing notes,
will rank junior in right of payment to our asset-based credit facility and certain other obligations.
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No public market currently exists for the existing notes. We do not intend to list the new notes on any securities
exchange and, therefore, no active public market is anticipated.

All untendered existing notes will continue to be subject to the restrictions on transfer set forth in the existing notes
and in the indenture under which the existing notes were issued. In general, the existing notes may not be offered or
sold, unless registered under the Securities Act, except pursuant to an exemption from, or in a transaction not subject
to, the Securities Act and applicable state securities laws. Other than in connection with the exchange offer, we do not
currently anticipate that we will register the existing notes under the Securities Act.

Each broker-dealer that receives new notes for its own account pursuant to the exchange offer, where such existing
notes were acquired by such broker-dealer as a result of market-making activities or other trading activities, must
acknowledge that it will deliver a prospectus in connection with any resale of such new notes. This prospectus, as it
may be amended or supplemented from time to time, may be used by a broker-dealer in connection with resales of
new notes received in exchange for existing notes where the existing notes were acquired as a result of market-making
activities or other trading activities. The letter of transmittal states that by so acknowledging and by delivering a
prospectus, a broker-dealer will not be deemed to admit that it is an “underwriter” within the meaning of the Securities
Act. See “Plan of Distribution.”

Investing in the new notes involves risks. You should consider carefully the “Risk Factors” beginning on page 15 of this
prospectus before participating in the exchange offer.

Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a
criminal offense.

The date of this prospectus is May 19, 2015.
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ABOUT THIS PROSPECTUS

You should rely only on the information contained in this prospectus and in any accompanying prospectus

supplement. We have not authorized anyone to provide you with information different from that contained in this
prospectus. You should not assume that the information in this prospectus or any prospectus supplement is accurate as

of any date other than the date on the front of those documents. You should not consider this prospectus to be an offer

or solicitation relating to the securities in any jurisdiction in which such an offer or solicitation relating to the

securities is not authorized. Furthermore, you should not consider this prospectus to be an offer or solicitation relating

to the securities if the person making the offer or solicitation is not qualified to do so, or if it is unlawful for you to
receive such an offer or solicitation.

Unless the context requires otherwise, in this prospectus, we use the terms “our company,” “we,” “us,” “our,” and similar
references to refer to SAExploration Holdings, Inc., a Delaware corporation, and its subsidiaries.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus contains ‘“forward-looking statements” within the meaning of the federal securities laws, with respect to
our financial condition, results of operations, cash flows and business, and our expectations or beliefs concerning
future events. These forward-looking statements can generally be identified by phrases such as “expects,” “anticipates,”
“believes,” “estimates,” “intends,” “plans to,” “ought,” “could,” “will,” “should,” “likely,” “appears,” “projects,” “forecasts,
similar words or phrases. There are inherent risks and uncertainties in any forward-looking statements. Although we
believe that our expectations are reasonable, we can give no assurance that these expectations will prove to have been
correct, and actual results may vary materially. Except as required by law, we undertake no obligation to update,
amend or clarify any forward-looking statements to reflect events, new information or otherwise. Some of the
important factors that could cause actual results to differ materially from our expectations are discussed below. All
written and oral forward-looking statements attributable to us, or persons acting on our behalf, are expressly qualified
in their entirety by these cautionary statements.

Factors that could cause actual results to vary materially from our expectations include the following:

fluctuations in the levels of exploration and development activity in the oil and gas industry;

substantial international business exposing us to currency fluctuations and global factors, including economic,

political and military uncertainties;

tntense industry competition;

need to manage rapid growth;

delays, reductions or cancellations of service contracts;

operational disruptions due to seasonality, weather and other external factors;

erew availability and productivity;

whether we enter into turnkey or term contracts;

4imited number of customers;

eredit risk related to our customers;

high fixed costs of operations;

the availability of capital resources;

ability to retain key executives; and

need to comply with diverse and complex laws and regulations.

You should refer to the “Risk Factors” section of this prospectus and to our periodic and current reports filed with the
Securities and Exchange Commission (“SEC”), for specific risks which would cause actual results to be significantly
different from those

99 ¢ LT EEINT3 LN LY

ii




Edgar Filing: SAExploration Sub, Inc. - Form 424B3

expressed or implied by any of our forward-looking statements. It is not possible to identify all of the risks,
uncertainties and other factors that may affect future results. In light of these risks and uncertainties, the
forward-looking events and circumstances discussed in this prospectus may not occur and actual results could differ
materially from those anticipated or implied in the forward-looking statements. Accordingly, readers of this
prospectus are cautioned not to place undue reliance on the forward-looking statements.

For additional information about factors that could cause actual results to differ materially from those expressed or
implied by the forward-looking statements, please see the reports that we have filed with the SEC as described in
“Where You Can Find Additional Information.”

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We filed a registration statement on Form S-4, of which this prospectus is a part, with the SEC to register the new
notes under the Securities Act. This prospectus does not contain all of the information included in that registration
statement. For further information about us and the new notes offered by this prospectus, you should refer to the
registration statement and its exhibits. You can access the registration statement by any of the means described in the
following paragraph.

We file annual, quarterly and current reports and proxy statements and other information with the SEC. Our SEC
filings are available to the public through the SEC’s website at http://www.sec.gov. You may also read and copy any
document we file at the SEC’s public reference room in Washington, D.C. located at 100 F Street, N.E., Washington
D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the public reference room. Information
about us, including certain SEC filings, is also available free of charge through the Investor Relations section of our
website, located at http://www.saexploration.com. However, the information on our website is not a part of this
prospectus or any accompanying prospectus supplement.

MARKET AND INDUSTRY DATA

The market and industry data contained in this prospectus are based on management’s own estimates, internal company
research, surveys and studies conducted by third parties or industry and general publications and, in each case, are
believed by our management to be reasonable estimates. We have not independently verified market and industry data
from third-party sources. This data are subject to change and cannot always be verified with complete certainty due to
limits on the availability and reliability of raw data, the voluntary nature of the data gathering process and other
limitations and uncertainties inherent in any statistical survey of market and industry data. As a result, you should be
aware that market and industry data set forth in this prospectus, and estimates and beliefs based on such data, may not
be reliable. Unless otherwise indicated, all information contained in this prospectus concerning the industry in general,
including information regarding (1) our market position and market share within our industry, (2) historical data
concerning sales and growth of sales in our industry and (3) expectations regarding future growth of sales in our
industry, is based on our management’s estimates using internal data, data from industry-related publications,
consumer research, marketing studies and other externally obtained data. Industry ranking and market data involve
risks and uncertainties and are subject to change based on various factors, including those discussed under the caption
“Risk Factors” in this prospectus.

NON-GAAP FINANCIAL MEASURES

In certain sections of this prospectus, including “Summary-Summary Consolidated Financial Data” and “Management’s
Discussion and Analysis of Financial Condition and Results of Operations,” we present an adjusted form of EBITDA.
We use an adjusted form of EBITDA to measure period over period performance, which is a non-GAAP

measurement. Adjusted EBITDA is defined as net income (loss) plus interest expense, less interest income, plus loss

on early extinguishment of debt, plus loss on change in fair value of notes payable to related parties, plus income

taxes, plus depreciation and amortization, plus nonrecurring major expenses outside of operations, plus nonrecurring
one-time expenses and foreign exchange gain or loss. Our management uses adjusted EBITDA as a supplemental
financial measure to assess:



Edgar Filing: SAExploration Sub, Inc. - Form 424B3

the financial performance of our assets without regard to financing methods, capital structures, taxes, historical cost

basis or nonrecurring expenses;
our liquidity and operating performance over time in relation to other companies that own similar assets and calculate

EBITDA in a similar manner; and
the ability of our assets to generate cash sufficient to pay potential interest cost.
We consider adjusted EBITDA as presented in this prospectus to be the primary measure of period-over-period

changes in our operational cash flow performance.
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The terms EBITDA and adjusted EBITDA are not defined under GAAP, and we acknowledge that these are not a
measure of operating income, operating performance or liquidity presented in accordance with GAAP. When
assessing our operating performance or liquidity, investors and others should not consider this data in isolation or as a
substitute for net income (loss), cash flow from operating activities or other cash flow data calculated in accordance
with GAAP. In addition, our calculation of adjusted EBITDA may not be comparable to EBITDA or similarly titled
measures utilized by other companies since such other companies may not calculate EBITDA in the same manner.
Further, the results presented by adjusted EBITDA cannot be achieved without incurring the costs that the measure
excludes. Please see our consolidated financial statements and the notes thereto contained in this prospectus. For more
information, see “Summary-Summary Consolidated Financial Data,” "Selected Consolidated Financial Data" and
“Management’s Discussion and Analysis of Financial Condition and Results of Operations.”
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SUMMARY

This summary provides a brief overview of the key aspects of the exchange offer. Because it is only a summary, it
does not contain all of the detailed information contained elsewhere in this prospectus or in the documents included as
exhibits to the registration statement that contains this prospectus. Accordingly, you are urged to carefully review this
prospectus in its entirety before making a decision whether to participate in the exchange offer.

Our Company

We are an internationally-focused oilfield services company offering a full range of vertically-integrated seismic data
acquisition and logistical support services in Alaska, Canada, South America, and Southeast Asia to our customers in
the oil and natural gas industry. In addition to the acquisition of two-dimensional (“2D”), three dimensional (“3D”),
time-lapse four-dimensional (“4D”) and multi-component seismic data on land, in transition zones and offshore in
depths of up to 5,000 feet, we offer a full-suite of logistical support and in-field processing services. We operate crews
around the world that are supported by over 29,500 owned land and marine channels of seismic data acquisition
equipment and other leased equipment as needed to complete particular projects. Seismic data is used by our
customers, including major integrated oil companies, national oil companies and large international independent oil
and gas exploration and production (“E&P”’) companies, to identify and analyze drilling prospects and maximize
successful drilling. The results of the seismic surveys we conduct belong to our customers and are proprietary in
nature; we do not acquire data for our own account or for future sale or maintain multi-client data libraries.

We specialize in the acquisition of seismic data in logistically complex and challenging environments and delicate
ecosystems, including jungle, mountain, arctic and subaquatic terrains. We have extensive experience in deploying
personnel and equipment in remote locations, while maintaining a strong quality, health, safety and environmental
(“QHSE”) track record and building positive community relations in the locations where we operate. We employ highly
specialized crews made up of personnel with the training and skills required to prepare for and execute each project
and, over time, train and employ large numbers of people from the local communities where we conduct our surveys.
Our personnel are equipped with the technology necessary to meet the specific needs of the particular project and to
manage the challenges presented by sensitive environments.

Seismic data acquisition involves the recording of reflected acoustic or sonic waves from below the ground. Seismic
data is acquired by introducing acoustic energy into the earth and water through controlled seismic energy sources. In
our operations, we employ vibration equipment or explosives on land and vessel-mounted air guns in water as
acoustic energy sources. Strategically placed seismic sensors are used to record the reflected signals created by the
resulting sound waves. The recorded seismic signals are then processed to create images of the earth’s subsurface that
highlight the most promising places to drill for oil and natural gas and provide information used to design horizontal
drilling programs, optimize well completion techniques and monitor changes in hydrocarbon reservoirs.

Our seismic data acquisition and logistics services include:

Program Design, Planning and Permitting. A seismic survey is initiated at the time the customer requests a proposal to
acquire seismic data on its behalf. We employ an experienced design team, including geophysicists with extensive
experience in 2D, 3D and time-lapse 4D survey design, to recommend acquisition parameters and technologies to best
meet the customer’s exploration objectives. Our design team analyzes the request and works with the customer to put
an operational, personnel and capital resource plan in place to execute the project.

Once a seismic program is designed, we assist the customer in obtaining the necessary permits from governmental
authorities and access rights of way from surface and mineral estate owners or lessees where the survey is to be
conducted. It is usually our permitting crew that is first to engage with the local residents and authorities. We believe
our knowledge of the local environment, cultural norms and excellent QHSE track record enable us to engender trust
and goodwill with the local communities, which our customer is able to leverage over the longer exploration cycle in
the area.

Camp Services. We have developed efficient processes for assembling, operating and disassembling field camps in
challenging and remote project locations. We operate our camps to ensure the safety, comfort and productivity of the
team working on each project and to minimize our environmental impact through the use of wastewater treatment,
trash management, water purification, generators with full noise isolation and recycling areas.
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Survey and Drilling. Once the permitting is completed, our survey crews enter the project areas and begin establishing
the source and receiver placements in accordance with the survey design agreed to by the customer. The survey crew

1
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lays out the line locations to be recorded and, if explosives are being used, identifies the sites for shot-hole placement.
The drilling crew creates the holes for the explosive charges that produce the necessary acoustical impulse.

The surveying and drilling crews are usually employed by us but may be third party contractors depending on the
nature of the project and its location. In South America and Southeast Asia, we perform our own surveying and
drilling, which is supported by up to 200 drilling units, including people-portable, low impact self-propelled walk
behind, track-driven and heli-portable deployed drilling rigs. Our senior drilling staff has a combined work experience
of over 50 years in some of the most challenging environments in the world. In Alaska and Canada, the surveying and
drilling crews are typically provided by third party contractors but are supervised by our personnel.

Recording. We use equipment capable of collecting 2D, 3D, time-lapse 4D and multi-component seismic data. We
utilize vibrator energy sources or explosives depending on the nature of the program and measure the reflected signals
with strategically placed sensors. Onshore, geophones are manually buried, or partially buried, to ensure good
coupling with the surface and to reduce wind noise. Offshore, the reflected signals are recorded by either hydrophones
towed behind a survey vessel or by geophones placed directly on the seabed. We increasingly employ ocean bottom
nodes positioned by remote operated vehicles on the seafloor in our marine acquisition operations. We have available
over 29,500 owned land and marine seismic recording channels with the ability to access additional equipment, as
needed, through rental or long-term leasing sources.

Reclamation. We have experienced teams responsible for reclamation of the areas where work has been performed so
as to minimize the environmental footprint from the seismic program. These programs can include reforestation or
other activities to restore the natural landscape at our worksites.

In-field Processing. Our knowledgeable and experienced team provides our customers with quality in-field
processing. We believe that our strict quality control processes meet or surpass industry-established standards,
including identifying and analyzing ambient noise, evaluating field parameters and employing obstacle-recovery
strategies. Using the latest technology, our technical and field teams electronically manage customer data from the
field to the processing office, minimizing time between field production and processing. All of the steps employed in
our in-field processing sequence are tailored to the particular customer project and objectives.

Our Competitive Strengths

We believe our competitive strengths include the following:

Full service logistics provider. A majority of our revenues is earned through high-margin logistics-related activities
performed in-house. Unlike many other seismic data acquisition companies, we focus on providing a complete service
and logistical solutions package, especially in our international operations, which allows efficient movement into
remote areas. This provides us with opportunities to capture a larger portion of the revenues associated with each
project and gives us what we believe to be a strategic advantage over our competitors, who generally outsource
dogistics services to multiple third parties. Usually we are the first point of contact with the local communities, and we
believe having contact with these communities from initiation of the project through the seismic phase and
demonstrating our commitment to QHSE forms relationships that benefit us and our customers over the longer term.
Additionally, our logistical expertise can be a value proposition in price negotiations with our customers, allowing us
to maintain higher margins in certain regions of the world, particularly in the more remote areas and challenging
environments.

International platform with significant growth potential. We operate in high growth E&P regions around the world
and continue to expand our presence in those markets. Our experience includes projects in Alaska, Canada, Bolivia,
Brazil, Colombia, Peru, Malaysia, Papua New Guinea and New Zealand. We maintain a local presence in many of
these areas. As the majority of our operations are focused in locations previously unexplored by E&P companies, the
first projects in those areas tend to be for the acquisition of 2D data for preliminary, broad-scale exploration
evaluation. That initial acquisition often leads to further work, as the 2D data is used to determine the location and
design of additional 3D and 4D surveys, which are then used for more detailed analysis to maximize actual drilling
potential and success. Typically once we are hired for a project, we tend to get follow-on surveys due to our
familiarity with the customer, the local communities and the project.

2
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Extensive experience in challenging environments. We specialize in seismic data acquisition services in logistically
challenging environments on land, in transition zones and in water. We believe that our extensive experience
operating in such complex locations, including our expertise in logistics management and deploying personnel and
equipment customized for the applicable environment, provides us with a significant competitive advantage. Many of
the areas of the world where we work have limited seasons for seismic data acquisition, requiring high utilization of
key personnel and redeployment of equipment from one part of the world to another. Most of our remote area camps,
drills and support equipment are easily containerized for transport to locations anywhere in the world. As a result, if
conditions deteriorate in a current location or demand rises in another location, we are able to quickly redeploy our
crews and equipment to other parts of the world. We have a logistical support department that works with
management to keep our equipment strategically located in areas of high utilization.

Strong local relationships and stringent QHSE processes. E&P companies seek experienced seismic service providers
with complex environment know-how, strong QHSE records and excellent relations with local communities to satisfy
their seismic needs, particularly in emerging markets where E&P activities are increasing. Our highly trained and
qualified QHSE team has extensive experience working in diverse ecosystems and complex cultural environments.
We believe this experience allows us to deliver high quality data and efficient operations through systems and
processes designed to minimize health and safety risk and overall community and environmental impact. We believe
that our strong local relationships, QHSE track record and our history of successful reclamation programs facilitate
negotiating permits and other seismic data acquisition rights on behalf of our customers.

Cash flow generation supported by backlog and competitive bids. As of March 31, 2015, we had approximately $122
million of backlog through 2016 under contract, in addition to approximately $581 million of bids outstanding, with
minimal additional growth capex required after giving effect to the purchase of equipment with a portion of the
proceeds of the offering of the existing notes. We believe our backlog results in longer visibility to future cash flows
relative to our peers. Such visibility is also evidenced by our strong number of bids outstanding. Our key operations
outside of North America are generally in countries with strict concession leasing requirements, resulting in clients
planning seismic shoots well in advance of the capital being spent. Additionally, the short duration of operating
seasons, especially in Alaska, leads to more advanced planning which in turn results in a more accurate cash flow
forecast. Non-North American seismic shoots are also less susceptible to cancellation due to the long-term nature of
very expensive development programs compared to more volatile, commodity-price driven shorter-term projects
typical of North America.

Strong relationships with blue chip customer base. Members of our management team have long-standing
relationships often extending over 30 years with many of the largest oil and gas companies in the world. Our global
operating footprint allows us to leverage those relationships throughout the world, and we believe our prior
performance for those customers enhances our ability to obtain new business from existing and past customers, as
evidenced by our expanding customer base.

Experienced management team with significant operational experience and ownership stake. We believe the
experience, knowledge base and relationships that our management team has built over the years enhance our
operating and marketing capabilities and underlie our strong reputation in the industry. In fact, we believe the
operating expertise of our management team frequently leads to winning bids for new business. Virtually every
member of our management team has technological and first-hand experience of the seismic data acquisition industry
stemming from years of field work. Our management team currently owns approximately one-third of our outstanding
equity, which we believe provides a strong alignment of the interests of our executives with our company and our
investors.

Our Business Strategy

We plan to build upon our competitive strengths to grow our business through the following strategies:

Maintain strict focus on contract work with key clients. We intend to continue to work on a fully contracted basis with
major national and international oil and gas companies and capitalize on our long-term relationships with our
customers. Unlike many of our competitors, we do not acquire data for our own use or maintain multi-client data
libraries, which are either unfunded or partially funded speculative libraries, and involve significantly more risk and
uncertainty.
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Provide full in-house logistics services. We intend to continue to focus on our logistics expertise, which, in addition to
our seismic data acquisition abilities, allows us to provide a complete service package to our customers. We believe
our vertical integration will continue to provide for efficient movement into remote areas as we further expand
tnternationally, giving us a strategic advantage over our competitors. Many of the areas of the world where we work
have limited seasons for seismic data acquisition, requiring high utilization of key personnel and redeployment of
equipment from one part of the world to another. We believe that few of our competitors have a global reach that is
similar to ours.

Focus on global diversification and capitalize on increased activity in emerging basins. We seek to expand our
business in the markets in which we currently operate and continue our expansion into other emerging markets, such
as worldwide ocean bottom seismic services, which we believe hold the highest degree of growth potential. Emerging
economies continue to expand and develop, demanding significantly more energy to fuel their growth. As the political
environments stabilize in many of those countries, oil and gas companies are increasing operations in these markets.
With our geographic expansion from providing services exclusively in South America to providing services in Alaska,
Canada and Southeast Asia, we are able to achieve better utilization of our personnel and equipment through
redeployment from offseason areas to in-season areas, helping to reduce some of the volatility in our financial
performance.

Maintain local relationships and stringent QHSE processes as the foundation of all our projects. We plan to maintain
our focus on strong community relations and QHSE standards. We believe our continued success in those areas can be
leveraged to help us further capitalize on increased activity in emerging markets and to grow our business.

Continue higher utilization of turnkey contracts to capitalize on higher operating margins. Our contracts for
proprietary seismic data acquisition services reflect a high proportion of turnkey contracts, which are fixed fee,
compared to term contracts, which use a variable or day-rate fee basis. This provides us with the opportunity to
maximize the advantage we have from being a full-service provider and the operational efficiencies created by our
vertical integration. Our customers prefer turnkey contracts because they shift much of the business interruption risk
onto us. We also increasingly use hybrid contracts where we may share with our customers a certain degree of the
risks for certain business interruptions, such as weather, community relations and permitting delays, that are outside
of our control.

Our Industry

Seismic technology is the primary tool used to locate oil and gas reserves, and it facilitates the development of
complex reservoirs. Seismic data is acquired by introducing acoustic energy into the earth and water through
controlled energy sources. Seismic energy sources can consist of truck-mounted vibration equipment in accessible
terrain, explosives such as dynamite in more difficult terrain, or vessel-mounted air guns in shallow water and certain
marsh environments. The sound waves generated by these energy sources are reflected back to the surface and
collected by seismic sensors referred to as ‘‘geophones’ or ‘‘hydrophones.”” One or more strategically positioned seismic
sensors are connected to a recording channel which transmits the data to a central recording location. In marine
seismic operations, ocean bottom nodes placed by remote operated vehicles are increasingly used in areas where it is
too congested or too sensitive to use ocean bottom cables or towed streamers. A typical project, which in our industry
is referred to as a ‘‘shoot’’ or ‘‘seismic shoot,”’ involves the use of thousands, and sometimes tens of thousands, of channels
recording simultaneously over the survey area.

Seismic data is recorded to produce either 2D or 3D images of the earth. In a project involving 2D seismic data
acquisition, recording channels are laid out in a straight line. For projects to acquire 3D seismic data, channels are
arranged in a grid covering an area. Higher density 3D and multi-component seismic data uses multiple geophones or
accelerometers to record all components of reflected acoustic energy. While seismic data historically has been used
solely as an exploration tool, higher resolution seismic images are now used in applications such as designing
horizontal drilling programs, formulating well completion techniques and for time-lapse reservoir monitoring, which
is commonly referred to as 4D seismic data.

Once acquired, seismic data is processed using complex and often proprietary algorithms to transform the raw data
into images of the subsurface. These images are used primarily by oil and gas companies to identify geologic
structures favorable to the accumulation of hydrocarbons, to reduce risk associated with oil and gas exploration, to
design horizontal drilling programs, to optimize well completion techniques and to monitor changes in hydrocarbon
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IEeServoirs.
Our business and the overall demand for seismic data services depend on the worldwide levels of capital expenditures
for oil and gas exploration, development and production activities.
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We believe the following industry trends will benefit our business and provide the basis for our long-term growth:
Continued demand for energy worldwide is pushing E&P companies to focus on exploring new areas. The
international markets in which we operate currently account for over $300 billion of projected exploration and
production spending in 2015 and more than 35% of the world’s oil reserves. According to the U.S. Energy Information
Administration, worldwide liquids demand is expected to grow by approximately 30% from 2012 to 2040, with
virtually all growth coming from the developing nations outside the Organization for Economic Cooperation and
Development. To meet growing world demand and to offset steep decline rates from existing proved oil and gas
resources, significant quantities of new oil and gas reserves must be discovered. Accordingly, E&P companies are
increasingly required to explore in previously unexplored territory in complex locations around the globe. Because
many of these resources are located in areas that historically have not experienced significant oil and gas production,
large amounts of new seismic data will be required as companies rationalize resources and critically evaluate drilling
inventories and leasing opportunities.

The industry is increasingly focused on complex reservoirs, including international shales. Technical advances in
horizontal drilling and new well completion techniques have greatly enhanced the ability of oil and gas companies to
access reservoirs that are typically smaller, deeper or have other complex characteristics. In particular, seismic data is
aseful in designing and optimizing horizontal drilling programs to avoid unfavorable geologic features that may
increase drilling costs. In addition, existing fields which have previously been shot with older technologies are being
re-shot with newer, high resolution seismic technology to increase their production, identify previously bypassed
reserves, and locate new prospective drilling locations.

Significant advances in seismic data technologies have increased demand for seismic services. We believe that recent
advances in seismic data equipment, technologies and processing capabilities have improved not only the efficiency
of seismic data acquisition but also the usefulness of the data provided. We believe that demand for our services will
increase as clients become familiar with the benefits of more advanced seismic technologies, including higher density
3D and multi-component seismic data.

Our Corporate Information

We are a Delaware corporation with principal executive offices located at 1160 Dairy Ashford, Suite 160, Houston,
Texas 77079. Our telephone number at that address is (281) 258-4400.

We were incorporated in Delaware on February 2, 2011, under the name Trio Merger Corp. as a blank check company
in order to serve as a vehicle for the acquisition of a target business. On June 24, 2013, we completed a business
combination (the “Merger”), in which the entity formerly known as SAExploration Holdings, Inc. (“Former SAE”)
merged with and into our wholly-owned subsidiary Trio Merger Sub, Inc., with Trio Merger Sub, Inc. surviving. Upon
the closing of the Merger, our business became the business of Former SAE and Former SAE became our predecessor
for accounting and financial reporting purposes.

We maintain a website at http://www.saexploration.com. This website and the information contained therein or
connected thereto is not part of this prospectus, and you should not rely on any such information in making your
investment decision with respect to the notes.

5
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Our Corporate Structure
The following summarizes our corporate structure. The issuer and the guarantors of the notes are shaded in the chart
below.

(1) Branches are in the process of being dissolved.
(2) Unincorporated division treated as a branch office.

6
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Summary of the Exchange Offer

On July 2, 2014, we issued in a private offering $150,000,000 aggregate principal amount of existing notes and
entered into a registration rights agreement in which we agreed, among other things, to file the registration statement
of which this prospectus is a part and to complete an exchange offer for the new notes. The summary below describes
the principal terms of the exchange offer. Please see “The Exchange Offer” for further information.

We are offering to exchange $150,000,000 aggregate principal amount of new notes for a like aggregate
Exchange principal amount of the existing notes. In order to exchange your existing notes, you must properly tender
Offer them and we must accept your tender. We will exchange all outstanding existing notes that are validly
tendered and not validly withdrawn.

New Notes The new notes are identical in all material respects to the existing notes except that:
the new notes have been registered under the Securities Act and will not be subject to the same transfer restrictions as
the existing notes;
the new notes are not entitled to the registration rights that are applicable to the existing notes under the registration
rights agreement we and the guarantors entered into in connection with the issuance of the existing notes (the
“registration rights agreement”); and
our obligation to pay additional interest on the existing notes due to the failure to consummate the exchange offer by a
certain date does not apply to the new notes.

Based upon interpretations by the staff of the SEC set forth in no-action letters issued to unrelated third parties,
Resalewe believe that the new notes may be offered for resale, resold or otherwise transferred by you without

compliance with the registration and prospectus delivery requirements of the Securities Act, unless you:
are an “affiliate” of ours within the meaning of Rule 405 under the Securities Act;
are a broker-dealer that purchased the existing notes directly from us for resale under Rule 144A, Regulation S or any
other available exemption under the Securities Act;
acquired the new notes other than in the ordinary course of your business;
have an arrangement with any person to engage in the distribution of the new notes; or
are prohibited by law or policy of the SEC from participating in the exchange offer.
In order to participate in the exchange offer, you must make the representations set forth in the letter of transmittal that
we are sending you with this prospectus.

Expiration This exchange offer will expire at 5:00 p.m., New York City time, on June 18, 2015, unless we decide
Date to extend it in our sole discretion.

The exchange offer is subject to customary conditions, including the effectiveness of the registration
Conditions to  statement of which this prospectus is a part and there being no action or proceeding, statute, rule,
the Exchange regulation or order that would challenge or restrict the making or completion of the exchange offer.
Offer We may waive some of the conditions to the exchange offer. See “The Exchange Offer-Conditions to
the Exchange Offer.”
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Procedures for Tendering
To participate in the exchange offer, you must properly complete and duly execute a letter of transmittal,
Existing which accompanies this prospectus, and transmit it, along with all other documents required by such
Notes letter of transmittal, to the exchange agent on or before the expiration date at the address provided on the
cover page of the letter of transmittal.
In the alternative, you can tender your existing notes by following the automatic tender offer program (“ATOP”)
procedures established by The Depository Trust Company (“DTC”) for tendering notes held in book-entry form, as
described in this prospectus. By tendering in that manner, you will agree to be bound by the letter of transmittal and
we may enforce the letter of transmittal against you.
If a holder of existing notes desires to tender such notes and the holder’s existing notes are not immediately available,
or time will not permit the holder’s existing notes or other required documents to reach the exchange agent before the
expiration date, or the procedure for book-entry transfer cannot be completed on a timely basis, a tender may be
effected pursuant to the guaranteed delivery procedures described in this prospectus. For more details, please read “The
Exchange Offer-Procedures for Tendering,” “The Exchange Offer-Book-Entry Delivery Procedures” and “The Exchange
Offer-Guaranteed Delivery Procedures.”

Special Procedures for
If you are a beneficial owner of existing notes that are registered in the name of a broker, dealer,
Beneficial commercial bank, trust company or other nominee, and you wish to tender those existing notes in the
Owners exchange offer, you should contact the registered holder promptly and instruct the registered holder to
tender those existing notes on your behalf.

Withdrawal = You may withdraw your tender of existing notes at any time prior to 5:00 p.m., New York City time,
Rights on the expiration date of the exchange offer. Please read “The Exchange Offer-Withdrawal of Tenders.”

Acceptance of Existing Notes and

We will accept all existing notes that are properly tendered in the exchange offer and not validly
withdrawn prior to the expiration date. The new notes will be delivered promptly following the
expiration date.

Delivery of
New Notes

Consequences of Failure to
If you do not exchange your existing notes in the exchange offer, you will no longer be able to require us
to register the existing notes under the Securities Act, except in the limited circumstances provided under

Tender . . . .. . .
Existin the registration rights agreement. In addition, you will not be able to resell, offer to resell or otherwise
Notes € transfer the existing notes unless we have registered the existing notes under the Securities Act, or unless

you resell, offer to resell or otherwise transfer them under an exemption from the registration
requirements of, or in a transaction not subject to, the Securities Act.

) , Holders of existing notes do not have any appraisal or dissenters’ rights in connection with the exchange
Dissenters . . . . .

Richts offer. We intend to conduct the exchange offer in accordance with the applicable requirements of the
£ Securities Exchange Act of 1934 (the “Exchange Act”), and the rules and regulations of the SEC.
8
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Interest on the New Notes and the
The new notes will bear interest from the most recent interest payment date on which interest has
Existing Notes been paid on the existing notes. Holders whose existing notes are accepted for exchange will be
deemed to have waived the right to receive interest accrued on the existing notes.

Each broker-dealer that receives new notes for its own account pursuant to the exchange offer, where
such existing notes were acquired by such broker-dealer as a result of market-making activities or
other trading activities, must acknowledge that it will deliver a prospectus in connection with any
resale of such new notes. See “Plan of Distribution.”

Broker-Dealers

You should consider carefully all of the information set forth in this prospectus and, in particular, you
should evaluate the specific factors under the section entitled “Risk Factors” in this prospectus before deciding
to invest in the new notes.

Risk
Factors

Certain Federal Income Tax

Neither the registration of the existing notes pursuant to our obligations under the registration rights
agreement nor the holder’s receipt of new notes in exchange for existing notes will constitute a
taxable event for U.S. federal income tax purposes. Please read “Certain Federal Income Tax
Considerations.”

Considerations

U.S. Bank National Association, the trustee and noteholder collateral agent under the indenture

Exchange . . . . . . .
Acent £ governing the notes, is serving as exchange agent in connection with the exchange offer (in such
& capacity, the “exchange agent”).
Use of We will not receive any new proceeds from the exchange of notes pursuant to the exchange offer. We are
Proceeds making the exchange offer solely to satisfy certain of our obligations under the registration rights
agreement.
Fees and We will bear all expenses related to the exchange offer. Please read “The Exchange Offer-Fees and
Expenses Expenses.”
9
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Summary of the New Notes
The summary below describes the principal terms of the new notes and is not intended to be complete. Certain of the
terms and conditions described below are subject to important limitations and exceptions. The terms of the new notes
are identical in all material respects to the terms of the existing notes, except that the new notes generally will not
contain terms with respect to transfer restrictions, registration rights or additional interest upon a failure to fulfill
certain of our obligations under the registration rights agreement. The new notes will evidence the same debt as the
existing notes. The new notes will be governed by the same indenture under which the existing notes were issued.
The section of this prospectus entitled “Description of New Notes” contains a more detailed description of the terms and
conditions of the new notes and the indenture governing the notes.
Issuer SAExploration Holdings, Inc.
New Notes Offered $150,000,000 aggregate principal amount of 10.000% Senior Secured Notes due 2019.
Maturity Date July 15, 2019.
The new notes will bear interest from the date of their issuance at the rate of 10.000% per year. Interest on
existing notes is payable semi-annually in arrears on January 15 and July 15 of each year, commencing on
InterestJanuary 15, 2015. The next interest payment date for the existing notes is July 15, 2015. Holders who
exchange their existing notes for new notes will receive the same interest payment on July 15, 2015 as holders
of existing notes that do not tender in the exchange offer.
The new notes will be fully and unconditionally guaranteed on a senior secured basis by each of our
existing and future domestic restricted subsidiaries. See “Description of New Notes-Note Guarantees.”
Our foreign subsidiaries will not guarantee the new notes.
The new notes and the guarantees will be secured by a lien on substantially all of our and the guarantors’
assets, subject to certain exceptions and permitted liens, as of the issue date of the existing notes; provided,
however, that the liens on certain of our assets that secure the notes and the guarantees are contractually
subordinated to a first priority lien securing our asset-based credit facility with Wells Fargo Bank, N.A. (the
“asset-based credit facility”’). Consequently, the notes and the guarantees will be effectively subordinated to
indebtedness under any borrowings and other indebtedness under the asset-based credit facility to the extent
of the value of such assets. The notes and the guarantees will not be secured by the assets of our subsidiaries
that do not guarantee the notes.
Ranking The notes will be our and the guarantors’ senior secured obligations and will:
rank equal in right of payment with all of our and the guarantors’ existing and future senior indebtedness;
rank senior in right of payment to any of our and the guarantors’ future subordinated indebtedness;
be effectively senior to all of our and the guarantors’ existing and future unsecured indebtedness to the extent of the
value of the collateral securing the notes and the guarantees;
be effectively junior to our obligations under the asset-based credit facility to the extent of the value of the
assets securing the asset-based credit facility on a first priority basis; and
be effectively junior in right of payment to all existing and future liabilities, including trade payables, of our
subsidiaries that do not guarantee the notes.

Guarantees

Security

10
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The trustee and the noteholder collateral agent under the indenture governing the notes and the lender
under our asset-based credit facility have entered into an intercreditor agreement (the “intercreditor

Intercreditor v, .. ) . .. . .
agreement”) that governs the priorities of their respective security interests in the assets securing the
Agreement ; . - . .
notes and borrowings under the asset-based credit facility, and certain other matters relating to the
administration of security interests.
Optional On or after January 15, 2017, we have the right to redeem all or some of the notes at redemption
Redemption prices that decrease over time as set forth under “Description of New Notes-Optional Redemption.”

Prior to January 15, 2017, we may redeem up to 35% of the aggregate principal amount of the notes originally issued
at a price equal to 110% of the aggregate principal amount, plus accrued and unpaid interest to the redemption date,
with the proceeds of certain equity offerings.
In addition, prior to January 15, 2017, we may redeem the notes in whole or in part at a redemption price of 100% of
the principal amount of the notes redeemed plus a “make-whole” premium and accrued and unpaid interest to the
redemption date.
See “Description of New Notes-Optional Redemption.”
If a Change of Control (as defined under “Description of New Notes-Certain Definitions”) occurs,
each holder of notes has the right to require us to repurchase all or some of their notes at a price
equal to 101% of their principal amount, plus accrued and unpaid interest to the repurchase date.
If we or any restricted subsidiary engage in certain asset sales, within 360 days of such sale, we generally
Asset Sale must either invest the net cash proceeds from such sales in our business, repay indebtedness or, if such
Proceeds  unused proceeds exceed $7.5 million, make an offer to purchase a portion of the notes at a purchase price
equal to 100% of the principal amount of each note, plus accrued and unpaid interest to the purchase date.
Exchange Offer and Registration
We and the guarantors agreed, pursuant to a registration rights agreement, to use our reasonable best efforts to
Rights register with the SEC the new notes having substantially identical terms as the existing notes as part of an
offer to exchange freely tradable notes, for the existing notes. We and the guarantors agreed to:
file a registration statement for the new notes with the SEC within 300 days after the issuance of the existing notes;
use our reasonable best efforts to cause that registration statement to be declared effective within 390 days after the
issuance of the existing notes; and
close the exchange offer 30 days after the registration statement is declared effective.
If we and the guarantors do not meet the deadlines set forth above, we will be required to pay additional interest to
holders of existing notes under certain circumstances. See ‘“The Exchange Offer-Purpose and Effect of the Exchange
Offer.”
We filed our registration statement for the new notes with the SEC on April 30, 2015, which was two days after the
registration rights agreement deadline. As a result, we will record additional interest expense of approximately $2,000
during the second quarter of 2015.
In certain circumstances, we may be required to file a shelf registration statement to cover resales of the existing
notes. The use of the shelf registration statement will be subject to certain customary suspension periods.

Change of Control
Offer

11

23



Edgar Filing: SAExploration Sub, Inc. - Form 424B3

Certain The indenture governing the notes limits our ability and the ability of our restricted subsidiaries to,
Covenants among other things:
¢ransfer or sell assets;
pay dividends, redeem subordinated indebtedness or make other restricted payments;
tncur or guarantee additional indebtedness or, with respect to our restricted subsidiaries, issue preferred stock;
create or incur liens;
tncur dividend or other payment restrictions affecting our restricted subsidiaries;
consummate a merger, consolidation or sale of all or substantially all of our or our subsidiaries’ assets;
enter into transactions with affiliates;
engage in business other than our current business and reasonably related extensions thereof; and
take or omit to take any actions that would adversely affect or impair in any material respect the collateral securing
the notes.
However, these covenants will be subject to a number of important exceptions and qualifications. See “Description of
New Notes-Certain Covenants.”
Absence of a Public Market for the
The new notes are a new issue of securities and there is currently no established market for them. A market
New for the new notes may not develop or, if one does develop, it may not provide adequate liquidity. We do not
Notes intend to apply for listing of the new notes on any securities exchange or for the inclusion of the new notes in
any automated quotation system.
The new notes will be issued only in registered form. The new notes will initially be issued in
minimum denominations of $2,000 and integral multiples of $1,000 in excess thereof. The new notes
will be represented by permanent global notes in fully registered form, deposited with a custodian for
and registered in the name of a nominee of DTC. Beneficial interests in the global notes will be
shown on, and transfers will be effected only through, records maintained by DTC and its
participants. Except as described herein, new notes in physical form will not be issued in exchange
for the global notes or interests therein.
Risk You should consider carefully all of the information set forth in this prospectus and, in particular, you
Factors  should evaluate the risks described under “Risk Factors.”

Form and
Denomination
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Summary Consolidated Financial Data

The following table presents summary consolidated financial information as of the dates and for the periods indicated.
The data as of and for the years ended December 31, 2013 and 2014 are derived from our audited consolidated

financial statements, which are included elsewhere in this prospectus. The data as of and for the three months ended
March 31, 2014 and 2015 are derived from our unaudited condensed consolidated financial statements, which are
included elsewhere in this prospectus. The information is only a summary and should be read in conjunction with the
sections “Selected Consolidated Financial Data” and “Management’s Discussion and Analysis of Financial Condition and
Results of Operations,” and our consolidated financial statements and related notes appearing elsewhere in this

prospectus.

In thousands

Statement of Operations Data:
Revenue from services

Cost of services, excluding depreciation and amortization
Depreciation and amortization included in cost of services

Gross profit

Selling, general and administrative expenses

Merger costs

Income from operations

Other income (expense):

Loss on early extinguishment of debt

Change in fair value of note payable to related parties
Interest expense, net

Foreign exchange loss, net

Other, net

Total other expense, net

Income (loss) before income taxes

Provision for income taxes

Net income (loss)

Less: net income attributable to noncontrolling interest
Net income (loss) attributable to our company

Cash Flow Data:

Net cash provided by (used in):
Operating activities

Investing activities

Financing activities

Other Financial Data:
EBITDA (1)

Adjusted EBITDA (1)
Backlog (at end of period)
Capital expenditures

Balance Sheet Data:

Cash and cash equivalents

Total assets

Total debt, including current portion

Years Ended December

31,
2013

$245,268
187,493
14,843
42,932
33,489
1,188
8,255

(631
(15,256
(1,755
(1,124
(18,766
(10,511
10,495
(21,006
45
$(21,051

$2,963
(11,110
10,766

$20,841
26,847
291,920
11,110

$17,351
145,950
94,697

2014

$386,820
315,405
15,205
56,210
39,543

16,667

17,157
(5,094
(16,778
(3,451
294
(42,186
(25,519
12,876
(38,395
3,358
$(41,753

$(19,901
(28,084
41,188

$7,638
34,101
176,686
28,203

$12,322
203,793
152,299

N N

)

)

Three Months Ended
March 31,

2014 2015
(Unaudited)

$87,662 $79.,678
64,428 54,271

3,526 4,400
19,708 21,007
9,729 8,876
9,979 12,131
(507 )

(4,030 ) (4,333

)
(294 ) (2,441 )
148 (193 )
(4,683 ) (6,967 )
5,296 5,164
3,812 1,219
1,484 3,945
786 2,774
$698 $1,171

$(1,406 ) $6,988
(2,125 ) 4,289 )
(423 ) (3,848 )

$13,179 $14,048
13,980 17,085
322,334 122,078
2,125 4,310

$13,403 $10,929
182,975 178,629
94,851 151,809
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Total stockholders' equity (deficit) 10,938 (29,081 ) 12,296 (28,399 )

The terms EBITDA and adjusted EBITDA are not defined under GAAP, and we acknowledge that these are not a
measure of operating income, operating performance or liquidity presented in accordance with GAAP. When
assessing our operating performance or liquidity, investors and others should not consider this data in isolation or

(1)as a substitute for net income (loss), cash flow from operating activities or other cash flow data calculated in
accordance with GAAP. In addition, our calculation of adjusted EBITDA may not be comparable to EBITDA or
similarly titled measures utilized by other companies since such other companies may not calculate EBITDA in the
same

13
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manner. Further, the results presented by adjusted EBITDA cannot be achieved without incurring the costs that the
measure excludes. Please see the financial statements and the notes thereto contained in this prospectus.

We use an adjusted form of EBITDA to measure period over period performance, which is a non-GAAP
measurement. Adjusted EBITDA is defined as net income (loss) plus interest expense, less interest income, plus loss
on early extinguishment of debt, plus loss on change in fair value of notes payable to related parties, plus income
taxes, plus depreciation and amortization, plus nonrecurring major expenses outside of operations, plus nonrecurring
one-time expenses and foreign exchange gain or loss. Our management uses adjusted EBITDA as a supplemental
financial measure to assess (i) the financial performance of our assets without regard to financing methods, capital
structures, taxes, historical cost basis or nonrecurring expenses; (ii) our liquidity and operating performance over time
in relation to other companies that own similar assets and calculate EBITDA in a similar manner; and (iii) the ability
of our assets to generate cash sufficient to pay potential interest cost. We consider adjusted EBITDA as presented in
this prospectus to be the primary measure of period-over-period changes in our operational cash flow performance.
Years Ended December Three Months Ended

31, March 31,

In thousands 2013 2014 2014 2015
(Unaudited)

Net income (loss) $(21,006 ) $(38,395 ) $1,484 $3,945
Depreciation and amortization 16,096 16,379 3,853 4,551
Interest expense, net 15,256 16,778 4,030 4,333
Provision for income taxes 10,495 12,876 3,812 1,219
Foreign exchange loss 1,755 3,451 294 2,441
Loss on early extinguishment of debt @ — 17,157 — —
Change in fair value of notes payable to related parties ) 631 5,094 507 —
Nonrecurring expense (¢) 3,620 761 — 596
Adjusted EBITDA $26,847 $34,101 $13,980 $17,085

The repayment and termination of the 2012 Credit Agreement on July 2, 2014 resulted in a $17,157 charge to loss
on early extinguishment of debt for the year ended December 31, 2014. The charge consisted of prepayment
penalties of $8,877, write-off of unamortized loan discount and issuance costs totaling $7,983, and legal fees of
$297.

(a)

The note payable to related parties -- Former SAE stockholders was recorded at fair value. All amounts outstanding
(b)under the note payable to the Former SAE stockholders were repaid on July 2, 2014 from proceeds of the issuance
of the existing notes and the promissory note was cancelled.

Nonrecurring expenses for the year ended December 31, 2013 primarily consist of third-party financing costs,
share-based compensation expense related to the accelerated vesting of Former SAE’s restricted shares in
connection with the Merger, costs associated with the Merger, and one-time severance costs related to the reduction

(c)of staff in Colombia. Nonrecurring expenses for the year ended December 31, 2014 primarily consist of the $657
settlement of disputed fees with a former financial advisor. Nonrecurring expenses for the three months ended
March 31, 2015 consist of severance payments incurred in our Peru, Corporate, and Canadian locations resulting
from headcount reductions.

14
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RISK FACTORS

An investment in our securities involves significant risks. Before tendering any existing notes for exchange pursuant
to the exchange offer, you should carefully consider and evaluate all of the information included in this prospectus or
any applicable prospectus supplement, including the risk factors set forth below. Our business, financial position,
results of operations or liquidity could be adversely affected by any of these risks. The risks and uncertainties we
describe are not the only ones facing us. Additional risks and uncertainties not presently known to us or that we
currently deem immaterial may also impair our business or operations. Any adverse effect on our business, financial
position, results of operations or liquidity could result in a decline in the value of our common stock and other
securities and the loss of all or part of your investment.

Risks Relating to Our Business and Industry

Our business largely depends on the levels of exploration and development activity in the oil and natural gas industry,
a historically cyclical industry. A decrease in this activity caused by low oil and natural gas prices, reduced demand or
other factors will have an adverse effect on our business, liquidity and results of operations.

Demand for our services depends upon the level of spending by oil and natural gas companies for exploration,
production, development and field management activities, which depend, in part, on oil and natural gas prices. The
markets for oil and natural gas have historically been volatile and are likely to continue to be so in the future. In
addition to the market prices of oil and natural gas, our customers’ willingness to explore, develop and produce
depends largely upon prevailing industry conditions that are influenced by numerous factors over which our
management has no control. A decline in oil and natural gas exploration activities and commodity prices may
adversely affect the demand for our services and our results of operations.

Factors affecting the prices of oil and natural gas and our customers’ desire to explore, develop and produce include:
the level of supply and demand for oil and natural gas;
expectations about future prices for oil and natural gas;
the worldwide political, military and economic conditions;
the ability of the Organization of Petroleum Exporting Countries to set and maintain production levels and prices for
oil;
the rate of discovery of new oil and gas reserves and the decline of existing oil and gas reserves;
the cost of exploring for, developing and producing oil and natural gas;
the ability of exploration and production companies to generate funds or otherwise obtain capital for exploration,
development and production operations;

technological advances affecting energy exploration, production and

consumption;
government policies, including environmental regulations and tax policies, regarding the exploration for, production
and development of oil and natural gas reserves, the use of fossil fuels and alternative energy sources and climate
change; and
weather conditions, including large-scale weather events such as hurricanes that affect oil and natural gas operations
over a wide area or affect prices.
In recent months, crude oil prices have dropped significantly as the non-U.S. economic outlook continues to weaken
and North American production continues to expand. The weakening economic outlook for non-U.S. oil demand,
especially in Europe, has put more downward pressure on prices. Thus, the bottom-end of the price range for crude oil
has decreased significantly beginning in the fourth quarter of 2014 compared to 2013.

As a result of recent decreases in crude oil prices, many E&P companies have announced that they are reducing their

capital expenditures, which could result in diminished demand for our services and products and could cause
downward pressure on the prices we charge or the level of work we do for our customers.
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We cannot assure you that the exploration and development activities by our customers will be maintained at current
levels. Any significant decline in exploration or production-related spending by our customers, whether due to a
decrease in the market prices for oil and natural gas or otherwise, would have a material adverse effect on our results
of operations. Additionally, increases in oil and natural gas prices may not increase demand for our products and
services or otherwise have a positive effect on our results of operations or financial condition.

15
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Our revenues are subject to fluctuations that are beyond our control, which may be significant and could adversely
affect our results of operations in any financial period.

Our operating results may vary in material respects from quarter to quarter. Factors that cause variations include the
timing of the receipt and commencement of contracts for seismic data acquisition, processing or interpretation and
customers’ budgetary cycles, all of which are beyond our control. In addition, in any given period, we could have idle
crews which result in a significant portion of our revenues, cash flows and earnings coming from a relatively small
number of crews. Lower crew utilization rates can be caused by land access permit and weather delays, seasonal
factors such as holiday schedules, shorter winter days or agricultural or hunting seasons, and crew repositioning and
crew utilization and productivity. Additionally, due to location, type of service or particular project, some of our
individual crews may achieve results that constitute a significant percentage of our consolidated operating results.
Should any of our crews experience changes in timing or delays due to one or more of these factors, our financial
results could be subject to significant variations from period to period. Combined with our fixed costs, these revenue
fluctuations could also produce unexpected adverse results of operations in any fiscal period.

In addition to the above potential fluctuations in our revenue, we may also have significant third-party pass-through
costs that are reflected in our revenues but correspond to a very small administrative margin charged to the customer.
Therefore, our revenues for certain periods may include a large amount of these third-party charges and can cause our
gross profit margin to be lower.

Revenues derived from our projects may not be sufficient to cover our costs of completing those projects or may not
result in the profit we anticipated when we entered into the contract.

Our revenue is determined, in part, by the prices we receive for our services, the productivity of our crews and the
accuracy of our cost estimates. The productivity of our crews is partly a function of external factors, such as weather
and third party delays, over which we have no control. In addition, cost estimates for our projects may be inadequate
due to unknown factors associated with the work to be performed and market conditions, resulting in cost over-runs. If
our crews encounter operational difficulties or delays, or if we have not correctly priced our services, our results of
operation may vary and, in some cases, may be adversely affected.

Our projects are performed on both a turnkey basis where a defined amount and scope of work is provided by us for a
fixed price and additional work, which is subject to customer approval, is billed separately, and on a term basis where
work is provided by us for a fixed hourly, daily or monthly fee. Our current projects are operated under a close to even
mix of turnkey and term agreements but the relative mix of turnkey and term agreements can vary widely from time to
time. The revenue, cost and gross profit realized on a turnkey contract can vary from our estimated amount because of
changes in job conditions, variations in labor and equipment productivity from the original estimates, and the
performance of subcontractors. In addition, if conditions exist on a particular project that were not anticipated in the
customer contract such as excessive weather delays, community issues, governmental issues or equipment failure,
then the revenue timing and amount from a project can be affected substantially. Turnkey contracts may also cause us
to bear substantially all of the risks of business interruption caused by weather delays and other hazards. Those
variations, delays and risks inherent in billing customers at a fixed price may result in us experiencing reduced
profitability or losses on projects.

The significant fixed costs of our operations could result in operating losses.

We are subject to significant fixed operating costs, which primarily consist of depreciation and maintenance expenses
associated with our equipment, certain crew costs and interest expense under our notes. Extended periods of
significant downtime or low productivity caused by reduced demand, weather interruptions, equipment failures,
permit delays or other causes could negatively affect our results and have a material adverse effect on our financial
condition and results of operations because we will not be able to reduce our fixed costs as fast as revenues decline.

Our results of operations could be adversely affected by asset impairments.
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We periodically review our portfolio of equipment for impairment. A prolonged downturn could affect the carrying
value of our equipment or other assets and require us to recognize a loss. We may be required to write down the value
of our equipment if the present value of future cash flows anticipated to be generated from the related equipment falls
below net book value. A decline in oil and natural gas prices, if sustained, can result in future impairments. Because
the impairment of long-lived assets or goodwill would be recorded as an operating expense, such a write-down would
negatively affect our net income and may result in a breach of certain of our financial covenants under the credit and
security agreement with Wells Fargo Bank, N.A., which provides for our $20 million asset-based credit facility.
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Our working capital needs are difficult to forecast and may vary significantly, which could require us to seek
additional financing that we may not be able to obtain on satisfactory terms, or at all.

Our working capital needs are difficult to predict with certainty. Our available cash varies in material respects as a
result of, among other things, the timing of our projects, our customers’ budgetary cycles and our receipt of payment.
Our working capital requirements may continue to increase, primarily due to expansion of our infrastructure that may
be required to continue growth of our business and the need to keep pace with technological advances. In order to
remain competitive, we must continue to invest additional capital to maintain, upgrade and expand our seismic data
acquisition capabilities. In addition, some of our larger projects require significant upfront costs. We therefore may be
subject to significant and rapid increases in our working capital needs that could require us to seek additional
financing sources. While we have a revolving line of credit, restrictions in our debt agreements may impair our ability
to obtain other sources of financing, and access to additional sources of financing may not be available on terms
acceptable to us, or at all.

Our operations are subject to weather and seasonality, which may affect our ability to timely complete projects.

Our seismic data acquisition services are performed outdoors and often in difficult or harsh climate conditions, and are
therefore subject to weather and seasonality. In Canada and Alaska, the primary season for seismic data acquisition is
during the winter, from December to April, as many areas are only accessible when the ground is frozen. The weather
conditions during this time of year can affect the timing and efficiency of operations. In addition, this prime season
can be shortened by warmer weather conditions.

In South America and Southeast Asia, our operations are affected by the periods of heavy rain in the areas where
seismic operations are conducted. In all areas in which we operate, the weather is an uncontrollable factor that affects
our operations at various times of the year. Due to the unpredictability of weather conditions, there may be times when
adverse conditions may cause our operations to be delayed and result in additional costs and may negatively affect our
results of operations.

Our operations are subject to delays related to obtaining government permits and land access rights from third parties
which could result in delays affecting our results of operations.

Our seismic data acquisition operations could be adversely affected by our inability to obtain timely right of way
usage from both public and private land and/or mineral owners. We cannot begin surveys on property without
obtaining any required permits from governmental entities as well as the permission of the private landowners who
own the land being surveyed. In recent years, it has become more difficult, costly and time-consuming to obtain
access rights of way as drilling activities have expanded into more populated areas. Additionally, while landowners
generally are cooperative in granting access rights, some have become more resistant to seismic and drilling activities
occurring on their property. In addition, governmental entities do not always grant permits within the time periods
expected. Delays associated with obtaining such permits and rights of way may negatively affect our results of
operations.

Our backlog can vary significantly from time to time and our backlog estimates are based on certain assumptions and
are subject to unexpected adjustments and cancellations and thus may not be timely converted to revenues in any
particular fiscal period, if at all, or be indicative of our actual operating results for any future period.

Our backlog estimates represent those projects for which a customer has executed a contract or signed a binding letter
of award. Our backlog can vary significantly from time to time, particularly if the backlog is made up of multi-year
contracts with some of our more significant customers. Backlog estimates are based on a number of assumptions and
estimates including assumptions related to foreign exchange rates and proportionate performance of contracts. The
realization of our backlog estimates is further affected by our performance under term rate contracts, as the early or
late completion of a project under term rate contracts will generally result in decreased or increased, as the case may
be, revenues derived from those projects. Contracts for services are also occasionally modified by mutual consent and
often can be terminated for convenience by the customer. Because of potential changes in the scope or schedule of our
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customers’ projects, and the possibility of early termination of customer contracts, we cannot predict with certainty
when or if our backlog will be realized. Material delays, payment defaults or cancellations on the underlying contracts
could reduce the amount of backlog currently reported and, consequently, could inhibit the conversion of that backlog
into revenues. In addition, worsening overall market conditions could result in further reductions of backlog which
will impact our financial performance.

We face intense competition in our business that could result in downward pricing pressure and the loss of market
share.

Competition among seismic contractors historically has been, and likely will continue to be, intense. Competitive
factors have in recent years included price, crew experience, asset availability and capacity, technological expertise
and reputation for quality and dependability. We also face increasing competition from nationally owned companies
in various international jurisdictions that
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operate under less significant financial constraints than those we experience. Many of our competitors have greater
financial and other resources, more customers, greater market recognition and more established relationships and
alliances in the industry than we do. They and other competitors may be better positioned to withstand and adjust
more quickly to volatile market conditions, such as fluctuations in oil and natural gas prices and production levels, as
well as changes in government regulations. Additionally, the seismic data acquisition business is extremely price
competitive and has a history of protracted periods of months or years where seismic contractors under financial
duress bid jobs at unattractive pricing levels and therefore adversely affect industry pricing. Competition from those
and other competitors could result in downward pricing pressure, which could adversely affect our margins, and could
result in the loss of market share.

Capital requirements for the technology we use are significant. If we are unable to finance these requirements, we may
not be able to maintain our competitive advantage.

Seismic data acquisition technologies historically have steadily improved and progressed, and we expect this trend to
continue. Manufacturers of seismic equipment may develop new systems that have competitive advantages relative to
systems now in use that either render the equipment we currently use obsolete or require us to make substantial capital
expenditures to maintain our competitive position. In order to remain competitive, we must continue to invest
additional capital to maintain, upgrade and expand our seismic data acquisition capabilities.

Our capital requirements, which are primarily the cost of equipment, are significant. We attempt to minimize our
capital expenditures by restricting our purchase of equipment to equipment that we believe will remain highly utilized,
and we strategically rent equipment utilizing the most current technology to cover peak periods in equipment
demands. We may not be able to finance all of our capital requirements, however, when and if needed, to acquire new
equipment. If we are unable to do so, there may be a material negative impact on our operations and financial
condition.

Our revenues are generated by a concentrated number of customers.

We derive our revenues from a concentrated customer base in the international oil and natural gas industry, however,
we are not substantially dependent on any one customer. Our largest customers can and typically do change from year
to year and our largest customers in any one year may not be indicative of our largest customers in the future. During
the year ended December 31, 2014, two customers aggregated 47% of our consolidated revenue for the period, with
our most significant customer representing 34% of our consolidated revenue for the period. During the year ended
December 31, 2013, two other customers aggregated 52% of our consolidated revenue for the period, with our most
significant customer representing 32% of our consolidated revenue for the period. During the three months ended
March 31, 2015, four customers aggregated 84% of our consolidated revenue for the period, with our most significant
customer representing 36% of our consolidated revenue for the period. During the three months ended March 31,
2014, two customers aggregated 66% of our consolidated revenue for the period, with our most significant customer
representing 34% of our consolidated revenue for the period. Many of our customer contracts may be terminated at
any time for convenience. If any of our customers were to terminate their contract with us on a large project or fail to
contract for our services in the future because they are acquired, alter their exploration or development strategy,
experience financial difficulties or for any other reason, and we were not able to replace their business with business
from other customers, our business, financial condition and results of operations could be materially and adversely
affected.

We operate under hazardous conditions that subject us and our employees to risk of damage to property or personal
injury and limitations on our insurance coverage may expose us to potentially significant liability costs.

Our activities are often conducted in dangerous environments and include hazardous conditions, including operation
of heavy equipment, the detonation of explosives, and operations in remote areas of developing countries. Operating
in such environments, and under such conditions, carries with it inherent risks, such as loss of human life or
equipment, as well as the risk of downtime or reduced productivity resulting from equipment failures caused by an
adverse operating environment. Those risks could cause us to experience injuries to our personnel, equipment losses,
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and interruptions in our business.

Although we maintain insurance, our insurance contains certain coverage exclusions and policy limits. There can be
no assurance that our insurance will be sufficient or adequate to cover all losses or liabilities or that insurance will
continue to be available to us on acceptable terms, or at all. Further, we may experience difficulties in collecting from
insurers as such insurers may deny all or a portion of our claims for insurance coverage. A claim for which we are not
fully insured, or which is excluded from coverage or exceeds the policy limits of our applicable insurance, could have
a material adverse effect on our financial condition.

We may be held liable for the actions of our subcontractors.

We often work as the general contractor on seismic data acquisition surveys and consequently engage a number of
subcontractors to perform services and provide products. While we generally obtain contractual indemnification and
insurance covering the acts
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of those subcontractors, and require the subcontractors to obtain insurance for our benefit, there can be no assurance
we will not be held liable for the actions of those subcontractors. In addition, subcontractors may cause damage or
injury to our personnel and property that is not fully covered by insurance or by claims against the subcontractors.

Our agreements with our customers may not adequately protect us from unforeseen events or address all issues that
could arise with our customers. The occurrence of unforeseen events or disputes with customers could result in
increased liability, costs and expenses for our projects.

We enter into master service agreements with many of our customers that allocate certain operational risks. Despite
the inclusion of risk allocation provisions in our agreements, our operations may be affected by a number of events
that are unforeseen or not within our control and our agreements may not adequately protect us from each possible
event. If an event occurs which we have not contemplated or otherwise addressed in our agreement we, and not our
customer, will likely bear the increased cost or liability. To the extent our agreements do not adequately address those
and other issues, or we are not able to successfully resolve resulting disputes, we may incur increased liability, costs
and expenses. This may have a material adverse effect on our results of operations.

We, along with our customers, are subject to compliance with governmental laws and regulations that may expose us
to significant costs and liabilities and may adversely affect the demand for our services.

Our operations, and those of our customers, are subject to a variety of federal, provincial, state and local laws and
regulations in the United States and foreign jurisdictions, including stringent laws and regulations relating to
protection of the environment, particularly those relating to emissions to air, discharges to water, treatment, storage
and disposal of regulated materials and remediation of soil and groundwater contamination. Those laws and
regulations may impose numerous obligations that are applicable to our operations including:

the acquisition of permits before commencing regulated activities; and

the limitation or prohibition of seismic activities in environmentally sensitive or protected areas such as wetlands or
wilderness areas.

Numerous governmental authorities, such as the U.S. Environmental Protection Agency (the “EPA”) and analogous
state agencies in the United States and governmental bodies with control over environmental matters in foreign
jurisdictions, have the power to enforce compliance with those laws and regulations and any permits issued under
them, oftentimes requiring difficult and costly actions. We may incur substantial costs, including fines, damages,
criminal or civil sanctions, remediation costs and natural resource damage claims, or experience interruptions in our
operations for violations or liabilities arising under these laws and regulations. Further, we may become liable for
damages against which we cannot adequately insure or against which we may elect not to insure because of high costs
or other reasons. Our customers are subject to similar environmental laws and regulations.

We expend financial and managerial resources to comply with all the laws and regulations applicable to our
operations. Any changes in environmental laws and regulations or re-interpretation of enforcement policies that result
in more stringent and costly regulations, or that change waste handling, storage, transport, disposal or remediation
requirements could have a material adverse effect on our results of operations and financial position. The fact that
such laws or regulations change frequently makes it impossible for us to predict the cost or impact of such laws and
regulations on our future operations. The costs of complying with applicable environmental laws and regulations are
likely to increase over time and we cannot provide any assurance that we will be able to remain in compliance with
respect to existing or new laws and regulations or that such compliance will not have a material adverse effect on our
business, financial condition and results of operations, or on the operations of our customers which could affect
demand for our services. Although regulatory developments that may occur in subsequent years could have the effect
of reducing industry activity, we cannot predict the nature of any new restrictions or regulations that may be imposed.
We may be required to increase operating expenses or capital expenditures in order to comply with any new
restrictions or regulations.
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In addition, as a result of the mobility of our equipment, operations in foreign jurisdictions and the utilization of a
multi-national work force, we and our customers are subject to various federal, provincial, state and local laws and
regulations in the United States and foreign jurisdictions relating to the import or export of equipment and the
immigration and employment of non-citizen employees or sub-contractors. Numerous governmental authorities, such
as the U.S. Customs and Border Protection, the Bureau of Industry and Security and the Office of Foreign Assets
Control, and analogous governmental bodies in foreign jurisdictions have laws and regulations which prohibit or
restrict operations in certain jurisdictions and doing business with certain persons in such jurisdictions, and we and our
customers may be required to obtain and maintain licenses, permits, visas and similar documentation for operations.
We may incur substantial costs, including fines and damages, criminal or civil sanctions for violations or liabilities
arising under these laws and regulations.
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Our operations outside of the United States are subject to additional political, economic, and other risks and
uncertainties that could adversely affect our business, financial condition, results of operations, or cash flows, and our
exposure to such risks will increase as we expand our international operations.

Our operations outside of North America accounted for approximately 67% and 58% of our consolidated revenue for
the years ended December 31, 2014 and 2013, respectively. Our operations outside of North America accounted for
approximately 23% and 64% of our consolidated revenue for the three months ended March 31, 2015 and 2014,
respectively. Our international operations are subject to a number of risks inherent in any business operating in foreign
countries, and especially those with emerging markets. As we continue to increase our presence in those countries, our
operations will continue to encounter the following risks, among others:

government instability or armed conflict, which can cause our potential customers to withdraw or delay investment in
capital projects, thereby reducing or eliminating the viability of some markets for our services;

potential expropriation, seizure, nationalization or detention of assets;

risks relating to foreign currency, as described below;

tmport/export quotas or unexpected changes in regulatory environments and trade barriers;

civil uprisings, riots and war, which can make it unsafe to continue operations, adversely affect both budgets and
schedules and expose us to losses;

availability of suitable personnel and equipment, which can be affected by government policy, or changes in policy,
which limit the importation of qualified crew members or specialized equipment in areas where local resources are
insufficient, and legal restrictions or other limitations on our ability to dismiss employees;

laws, regulations, decrees and court decisions under legal systems that are not always fully developed and that may be
retroactively applied and cause us to incur unanticipated and/or unrecoverable costs, as well as delays which may
result in real or opportunity costs; and

terrorist attacks, including kidnappings of our personnel.

If any of those or other similar events should occur, it could have a material adverse effect on our financial condition
and results of operations.

We are subject to taxation in many foreign jurisdictions and the final determination of our tax liabilities involves the
interpretation of the statutes and requirements of taxing authorities worldwide. Our tax returns are subject to routine
examination by taxing authorities, and those examinations may result in assessments of additional taxes, penalties
and/or interest.

Our overall success as a global business depends, in part, upon our ability to succeed in differing economic, social and
political conditions. We may not succeed in developing and implementing policies and strategies that are effective in
each location where we do business, and we may experience project disruptions and losses, which could negatively
affect our profitability.

Our results of operations can be significantly affected by foreign currency fluctuations and regulations.

A portion of our revenues is derived in the local currencies of the foreign jurisdictions in which we operate.
Accordingly, we are subject to risks relating to fluctuations in currency exchange rates. In the future, and especially as
we further expand our operations in international markets, our customers may increasingly make payments in
non-U.S. currencies. Fluctuations in foreign currency exchange rates could affect our revenues, operating costs and
operating margins. In addition, currency devaluation can result in a loss to us if we hold deposits of that currency.
Hedging foreign currencies can be difficult, especially if the currency is not actively traded. We cannot predict the
effect of future exchange rate fluctuations on our operating results.
In addition, we are subject to risks relating to governmental regulation of foreign currency, which may limit our
ability to:
¢ransfer funds from or convert currencies in certain countries;

repatriate foreign currency received in excess of local currency

requirements; and
repatriate funds held by our foreign subsidiaries to the United States at favorable tax rates.
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As we continue to increase our operations in foreign countries, there is an increased risk that foreign currency controls
may create difficulty in repatriating profits from foreign countries in the form of taxes or other restrictions, which
could restrict our cash flow.
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Economic and political conditions in Latin America pose numerous risks to our operations.

Our business operations in the Latin American region constitute a material portion of our business. As events in the
region have demonstrated, negative economic or political developments in one country in the region can lead to or
exacerbate economic or political instability elsewhere in the region. Furthermore, events in recent years in other
developing markets have placed pressures on the stability of the currencies of a number of countries in Latin America
in which we operate, including Brazil, Colombia and Peru. While certain areas in the Latin American region have
experienced economic growth, this recovery remains fragile.

Certain Latin American economies have experienced shortages in foreign currency reserves and have adopted
restrictions on the use of certain mechanisms to expatriate local earnings and convert local currencies into U.S.
Dollars. Any such shortages or restrictions may limit or impede our ability to transfer or to convert such currencies
into U.S. Dollars and to expatriate such funds for the purpose of making timely payments of interest and principal on
our indebtedness. In addition, currency devaluations in one country may have adverse effects in another country.
Some Latin American countries have historically experienced high rates of inflation. Inflation and some measures
implemented to curb inflation have had significant negative effects on the economies of these countries.
Governmental actions taken in an effort to curb inflation, coupled with speculation about possible future actions, have
contributed to economic uncertainty at times in most Latin American countries. These countries may experience high
levels of inflation in the future that could lead to further government intervention in the economy, including the
introduction of government policies that could adversely affect our results of operations. In addition, if any of these
countries experience high rates of inflation, we may not be able to adjust the price of our services sufficiently to offset
the effects of inflation on our cost structures. A high inflation environment would also have negative effects on the
level of economic activity and employment and adversely affect our business, results of operations and financial
condition.

Current and future legislation or regulation relating to climate change and hydraulic fracturing could negatively affect
the exploration and production of oil and gas and adversely affect demand for our services.

In response to concerns suggesting that emissions of certain gases, commonly referred to as “greenhouse gases” (“GHG”)
(including carbon dioxide and methane), may be contributing to global climate change, legislative and regulatory
measures to address the concerns are in various phases of discussion or implementation at the federal, state and
international levels. Many states, either individually or through multi-state regional initiatives, have already taken
legal measures intended to reduce GHG emissions, primarily through the planned development of GHG emission
inventories and/or GHG cap and trade programs.

Although various climate change legislative measures have been under consideration by the U.S. Congress, it is not
possible at this time to predict whether or when Congress may act on climate change legislation. The EPA has
promulgated a series of rulemakings and taken other actions that the EPA states will result in the regulation of GHG
as “air pollutants” under the existing federal Clean Air Act. Furthermore, in 2010, EPA regulations became effective
that require monitoring and reporting of GHG emissions on an annual basis, including extensive GHG monitoring and
reporting requirements. While this rule does not control GHG emission levels from any facilities, it will cause covered
facilities to incur monitoring and reporting costs. Moreover, lawsuits have been filed seeking to require individual
companies to reduce GHG emissions from their operations.

This increasing focus on global warming may result in new environmental laws or regulations that may negatively
affect us and our customers. This could cause us to incur additional direct costs in complying with any new
environmental regulations, as well as increased indirect costs resulting from our customers incurring additional
compliance costs that get passed on to us. Moreover, passage of climate change legislation or other legislative or
regulatory initiatives that regulate or restrict emissions of GHG may curtail production and demand for fossil fuels
such as oil and natural gas in areas where our customers operate and thus adversely affect future demand for our
services. Reductions in our revenues or increases in our expenses as a result of climate control initiatives could have
adverse effects on our business, financial position, results of operations and prospects.
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Hydraulic fracturing is an important and commonly used process in the completion of oil and natural gas wells.
Hydraulic fracturing involves the injection of water, sand and chemical additives under pressure into rock formations
to stimulate natural gas production. Due to public concerns raised regarding potential impacts of hydraulic fracturing
on groundwater quality, legislative and regulatory efforts at the federal level and in some states have been initiated to
require or make more stringent the permitting, reporting and compliance requirements for hydraulic fracturing
operations. These legislative and regulatory initiatives imposing additional reporting obligations on, or otherwise
limiting, the hydraulic fracturing process could make it more difficult or costly to complete natural gas wells. Shale
gas cannot be economically produced without extensive fracturing. In the event such initiatives are successful,
demand for our seismic acquisition services may be adversely affected.
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As a company subject to compliance with the Foreign Corrupt Practices Act (the “FCPA”), our business may suffer
because our efforts to comply with U.S. laws could restrict our ability to do business in foreign markets relative to our
competitors who are not subject to U.S. law. Any determination that we or our foreign agents have violated the FCPA
may adversely affect our business, operations and reputation.

We operate in certain parts of the world that have experienced governmental corruption to some degree and, in certain
circumstances, strict compliance with anti-bribery laws may conflict with local customs and practices. We may be
subject to competitive disadvantages to the extent that our competitors are able to secure business, licenses or other
preferential treatment by making payments to government officials and others in positions of influence or using other
methods that U.S. law and regulations prohibit us from using.

As a U.S. corporation, we are subject