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Explanatory Note

On April 27, 2006, the Company filed an amended registration statement on Form S-1/A, to a registration statement on Form S-1,
originally filed in December 2005. The filing of the amended Form S-1 resulted in an SEC comment letter dated May 25, 2006. In
response to this letter, the Company reviewed certain presentation and disclosure items in the March 31, 2006 Form 10-Q and filed an
amended Form 10-Q/A on June 14, 2006 to reflect the following:

. The Company reclassified $246,700 from additional paid in capital to common stock on the December 31, 2005
balance sheet to conform the presentation of unregistered shares (temporary equity) to the presentation included in
the December 31, 2005 amended Form 10-K/A filed on June 14, 2006.

° The Company expanded its disclosure of the liquidated damages penalty included in Note 4.

On June 14, 2006, the Company filed a second amended Form S-1 and received an SEC comment letter dated June 26, 2006. In
response to this letter, the Company further analyzed third party costs related to its newly acquired subsidiary, Trace Energy Services,
Ltd. (Trace). As a result, management determined that third party reimbursable costs incurred by Trace met the criteria of costs and
revenues incurred as a principal under Emerging Issues Task Force (EITF) 99-19, “Reporting Revenue Gross as a Principal versus Net
as an Agent” and restated the Consolidated Statements of Operations as of and for the quarter ended March 31, 2006, to include third
party revenues totaling $11,807,266 and third party expenses totaling $11,807,266 in this Form 10-Q/A2 filed on July 20, 2006. In
addition, a paragraph was added to Note 2 explaining the restatement. The restatement had no effect on income during the periods
presented.
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PART I. FINANCIAL INFORMATION

Item 1. Financial Statements

GEOKINETICS INC.
Consolidated Balance Sheets
March 31 December 31
2006 2005
Unaudited
ASSETS
Current Assets:
Cash $ 12,523,644 $ 11,000,867
Receivables 19,856,055 16,426,933
Work in progress 5,301,198 5,950,971
Prepaid expenses 830,411 1,238,714
Deferred charges 70,846 739,469
Income tax recoverable — 169,381
Total Current Assets 38,582,154 35,526,335
Property and Equipment:
Equipment 57,341,202 55,487,307
Buildings 834,509 812,759
Land 23,450 23,450
58,199,161 56,323,516
Less accumulated depreciation (22,833,128) (21,240,816)
Total Property and Equipment 35,366,033 35,082,700
Other Assets:
Goodwill 2,100,047 2,699,000
Other intangible assets 1,114,953 1,184,632
Restricted investments 184,754 184,754
Deposits and other assets 95,583 45,584
Total Other Assets 3,495,337 4,113,970
Total Assets § 77,443,524 $§ 74,723,005

See accompanying notes to the financial statements.




LIABILITIES AND STOCKHOLDERS’ EQUITY
Current Liabilities:
Current maturities of long-term debt
Bank revolver
Current portion of capital leases
Accounts payable
Accrued liabilities
Notes payable
Customer deposit
Deferred Revenue
Due to officers and stockholders
Total Current Liabilities

Long-term debt, net of current maturities
Deferred income tax

Other Liabilities:
Warrant liability
Non current portion of capital leases
Total Other Liabilities
Total Liabilities

Temporary equity
Unregistered common stock, $.01 par value, 24,670,000 shares issued and outstanding

Stockholders’ Equity:

Common stock, $.01 par value, 100,000,000 shares authorized, 53,503,093 issued and
outstanding at March 31, 2006 and at December 31, 2005 (including 24,670,000
unregistered)

Additional paid in capital

Other comprehensive (loss)

Retained (deficit)

Total Stockholders’ Equity (Deficit)

Total Liabilities and Stockholders’ Equity

See accompanying notes to the financial statements.

March 31

December 31

2006 2005
Unaudited
$ 2,630,383 $ 2,811,754
13,003 3,192,341
2,140,847 2,649,101
16,387,994 12,538,921
7,674,042 8,301,112
267,532 424,726
— 375,000
4,318,104 2,831,172
552,373 552,373
33,984,278 33,676,500
3,607,106 4,270,675
2,739,408 1,676,487
| 6,574,925
3,476,900 4,025,965
3,476,900 10,600,890
43,807,692 50,224,552
- 25,648,458
535,032 535,032
71,123,559 38,588,260
(51,536) (13,441)
(37.971,223)  (40,259,856)
33,635,832 (1,150,005)
$ 77,443,524 $§ 74,723,005




Revenues:
Seismic acquisition revenue
Seismic data processing revenue
Total Revenues

Expenses:
General and administrative
Seismic operating expense
Third party costs
Data processing expense
Depreciation and amortization expense
Total Expenses

Income (Loss) from operations

Other Income (Expense):
Interest income
Other income
Interest expense
Total Other (Expense)

Income (Loss) before provision for income tax

Provision for income tax
Net Income (Loss)

Returns to preferred stockholders

GEOKINETICS INC.
Consolidated Statements of Operations

Preferred stock dividend and accretion of costs
Income (Loss) applicable to common stockholders

Earnings (Loss) per common share
Basic
Diluted

Weighted average common shares and equivalents outstanding

Basic
Diluted

See accompanying notes to the financial statements.

Three Months Ended

March 31
(unaudited)
2006 RESTATED 2005

$ 47,094,600 $ 11,926,205
1,376,960 1,234,631
48,471,560 13,160,836
3,345,240 702,342
25,742,761 10,577,196
11,807,266 —
1,797,748 1,671,329
1,679,652 212,321
44,372,667 13,163,188
4,098,893 (2,352)
93,099 14,687

7,120 117
(230,338) (102,548)
(130,119) (87,744)
3,968,774 (90,096)
1,680,141 —
2,288,633 (90,096)
- (43,423)
$ 2,288,633 $ (133,519)
$ 0.04 $ (0.01)
$ 0.04 $ (0.01)
53,503,093 18,992,113
58,341,569 18,992,113




GEOKINETICS INC.
Consolidated Statements of Cash Flows

Three Months Ended March 31

(unaudited)
2006 2005
OPERATING ACTIVITIES
Net Income (Loss) $ 2,288,633 $ (90,096)
Adjustments to reconcile net income (loss) to net cash provided by (used in) operating activities
Depreciation and amortization 1,679,652 212,321
Other comprehensive income (loss) (38,095) (1,908)
Stock based compensation 328,716 —
Changes in operating assets and liabilities
Accounts receivable and work in progress (2,660,576) (628,637)
Prepaid expenses and other assets 1,077,535 (51,677)
Accounts payable 3,849,073 1,916,624
Accrued liabilities and deferred revenue 484,866 (229,339)
Deferred income tax liability 1,062,921 —
Net cash provided by operating activities 8,072,725 1,127,288
INVESTING ACTIVITIES
Purchases of capital assets (1,213,758) (326,630)
Net cash (used in) investing activities (1,213,758) (326,630)
FINANCING ACTIVITIES
Proceeds from issuance of debt 1,185,584 9,814
Payments on capital leases (1,204,234) (84,498)
Principal paid on long term debt (796,343) (168,467)
Principal paid on short term debt (4,521,197) (105,641)
Payments on GeoLease obligation — (151,485)
Net cash (used in) financing activities (5,336,190) (500,277)
Net increase in cash 1,522,777 300,381
Cash at beginning of period 11,000,867 2,399,927
Cash at end of period $ 12,523,644 $ 2,700,308

Supplemental disclosures related to cash flows:

Equipment totaling $89,797 and $96,140 was acquired in the first quarter of 2006 and 2005, respectively, through the issuance of
capital leases.

Interest of $230,338 and $102,548 was paid in the first quarter of 2006 and 2005, respectively.
Income taxes of $167,179 and $0.00 were paid in the first quarter of 2006 and 2005, respectively.

See accompanying notes to the financial statements.




GEOKINETICS INC.
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. Organization

Geokinetics Inc. (the “Company”), a Delaware corporation, was incorporated in 1980. The Company is a technologically
advanced provider of seismic acquisition and high-end seismic data processing services to the oil and gas industry.

2. Basis of Presentation and Restatement

The unaudited financial statements contained herein have been prepared by the Company pursuant to the rules and
regulations of the Securities and Exchange Commission. The accompanying financial statements include all adjustments which are, in
the opinion of management, necessary to provide a fair presentation of the financial condition and results of operations for the periods
presented. All such adjustments are of a normal recurring nature. Certain information and footnote disclosures normally included in
financial statements prepared in accordance with generally accepted accounting principles have been condensed or omitted in this
Form 10-Q pursuant to the rules and regulations of the Securities and Exchange Commission. These financial statements should be
read in conjunction with the financial statements and notes included in the Company’s Annual Report on Form 10-K for the year
ended December 31, 2005. The results of operations for the three months ended March 31, 2006, are not necessarily indicative of the
results to be expected for the full fiscal year ending December 31, 2006.

The Company’s March 31, 2006 Consolidated Statement of Operations has been restated to include $11,807,266 of revenues
and expenses related to third party costs, associated with the Company’s newly acquired subsidiary, Trace Energy Services, Ltd. The
Company believes this presentation better reflects the requirements for the treatment of such third party costs in accordance with
Emerging Issues Task Force (EITF) 99-19, “Reporting Revenue Gross as a Principal versus Net as an Agent”.

3. Long Term Debt

At March 31, 2006, the Company’s long term debt was $6,237,489, of which $2,630,383 is current. Long term debt consists
of notes to financial institutions, bearing interest at prime plus five-eighths of one percent (5/8 of 1%).

At March 31, 2006, the Company had long term capital leases in the amount of $5,617,747, including $2,140,847 in current
maturities, with interest rates ranging from 8% to 12%.

4. Temporary Equity, Warrants and Registration Rights Agreement

In two closings, December 1 and December 8, 2005, the Company completed a private placement of $30,837,500 of its
common stock and warrants to purchase common stock, net of offering costs of approximately $1,860,696 and 274,050 warrants
issued. The Company sold 24,670,000 shares of its common stock at a per share price of $1.25, and warrants to purchase an additional
2,467,000 shares of common stock. The warrants are exercisable at a price of $2.00 per share, may be exercised at any time after the
date of issuance and expire five years after the date of issuance.

The Company used the net proceeds to fund the acquisition of Trace Energy Services Ltd. (“Trace”), which closed
simultaneously with the private placement, pay off certain equipment debt and provide the Company with additional working capital.
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On December 30, 2005, the Company filed a registration statement on Form S-1, registering for resale the shares of common
stock acquired by the selling shareholders as well as the shares of common stock to be issued upon exercise of the warrants. In the
event the registration statement is not declared effective within 150 days of the filing date or if the registration statement is unavailable
for sales after the initial effectiveness, then the Company is required to pay each purchaser an amount of liquidated damages in cash
equal to the aggregate purchase price of such purchaser’s securities multiplied by 2% for every thirty days that the registration
statement is unavailable for sales. Beginning with June, 2006 the Company will be required to pay a total of $616,750 in liquidated
damages to the purchasers for each monthly period the registration statement is not declared effective or if the registration statement is
unavailable for sales after the initial effectiveness. Subsequent to the year end, the Company negotiated a cap on the payment of
liquidated damages equal to a maximum of 10% of the aggregate purchase price of each purchasers’ securities. As a result, liquidated
damage payments would not exceed a total of $3,083,750.

The Company considered the warrant agreement to be a derivative and classified the warrants as a liability at fair value on
the balance sheet at December 31, 2005. Information regarding the valuation of the warrants is as follows:

2005
December 1, December 31,

Weighted Average Fair Value of Warrants $ 1.89 $ 2.40
Black Scholes Assumptions:

Dividend Rate — —

Average Risk Free Interest Rate 4.44% 4.35%

Average Volatility 159% 159%

Contractual Life in Years 5.0 4.9

As of December 31, 2005, the change in the fair value of the warrants between December 1, and December 31, was reflected
as a warrant expense in the Company’s 2005 statement of operations.

As of December 31, 2005, the unregistered issued shares of common stock were classified as temporary equity due to the
liquidated damages provision in the Company’s registration right agreements.

Following the agreement with each of the investors to limit the amount of liquidated damages, the Company believes that the
maximum 10% payment for liquidated damages reflects a reasonable estimate of the difference in fair values between registered and
unregistered shares. As a result, during the first quarter of 2006, both the common stock and warrants have been reclassified as
permanent equity.

During June 2006, the Company negotiated a waiver of liquidated damages with the holders of approximately 95% of the
Common Stock and warrants sold to investors in the December 2005 private placement. The Company is not obligated to pay any
liquidated damages to such holders due to the registration statement not being declared effective by the SEC by July 10, 2006. On
July 7, 2006, the Company paid an aggregate of $28,501 in liquidated damages to the remaining holders of shares of Common Stock
purchased in the 2005 private placement that did not execute a waiver of liquidated damages.

5. Trace Acquisition, Comparability and Reclassification

On December 1, 2005 the Company acquired all of the outstanding stock of Trace. The results of operations for the three
months ended March 31, 2006 include the following amounts from Trace:
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Seismic acquisition revenue $ 19,757,112

Expenses
General and administrative 1,249,094
Seismic operating 12,816,092
Depreciation 1,037,854
Other (income) and expense 189,033
Provision for Income Tax 1,604,867
Net income 2,860,172

In addition, the results for the first three months of 2006 and 2005 include discretionary bonuses of approximately $195,000
and $475,000 respectively. During the first quarter of 2006, the criteria for the Senior Executive Incentive Program was met and an
appropriate accrual was recorded. No related accrual was required during the first quarter of 2005. The Trace operations, bonuses and
adoption of FAS 123(R), as further discussed in Note 6, significantly affect the comparability of the quarter ended March 31, 2006
when compared to the same period of 2005.

Upon completion of the Company’s acquisition of Trace, the excess of the purchase price over the net book value of Trace
totaled approximately $9.3 million. At December 1, 2005, the excess purchase price was allocated as follows: approximately $5.4
million to property and equipment, approximately $2.7 million to goodwill and approximately $1.2 million to intangibles (customer
relationships). Subsequently, it has been determined that based on an equipment appraisal and other information, approximately $6.0
million should have been allocated to property and equipment and approximately $2.1 million to goodwill. As a result, during the first
quarter of 2006, property and equipment have been increased by approximately $600,000 and goodwill has been decreased by
approximately $600,000. The additional $600,000 of property and equipment will be depreciated over an average of 5 years.

6. Segment Information

The following table sets forth the Company’s significant information from reportable segments.

For the Quarter Ended March 31, 2006

Seismic Data
Acquisition Processing Totals
Revenues from external customers $ 35,287,334 $§ 1,376,960 $ 36,664,294
Segment Profit (Loss) 3,885,032 (550,972) 3,334,060
Segment Assets 61,636,205 3,090,630 64,726,835




For the Quarter Ended March 31, 2005

Seismic Data
Acquisition Processing Totals
Revenues from external customers $ 11,926,205 $ 1,234,631 $ 13,160,836
Segment Profit (Loss) 967,884 (762,247) 205,637
Segment Assets 6,381,865 2,858,137(1) 9,240,002

(1) Data processing segment assets at March 31, 2005 include net intercompany receivables of $574,496.

The following table reconciles reportable segment profits to consolidated profit (losses).

For the Quarter Ended March 31

2006 2005
PROFIT OR (LOSS)
Total profit for reportable segments $ 3,334,060 $ 205,637
Unallocated amounts:
Corporate expenses net of interest earnings (1,472,866) (292,240)
Corporate interest expense (1,766) (2,521)
Corporate depreciation (1,812) (972)
Corporate income tax 431,017 —
Total Consolidated Profit (Loss) $ 2,288,633 $ (90,096)
7. Stock Based Compensation

In December 2004, the Financial Accounting Standards Board (“FASB”) issued FASB Statement No. 123 (revised 2004),
Share-Based Payment (“FAS 123(R)” or the “Statement”). FAS 123(R) requires that the compensation cost relating to stock-based
payment transactions, including grants of employee stock options, be recognized in financial statements. That cost is measured based
on the fair value of the equity instruments issued. FAS 123(R) allows two methods for determining the effects of the transition: the
modified prospective transition method and the modified retrospective method of transition. The Company adopted FAS 123(R) on a
prospective basis beginning January 1, 2006 for stock-based compensation awards granted after that date and for unvested awards
outstanding at that date using the modified prospective transition method. The Company recognizes the fair value of stock-based
compensation awards as compensation expense in its statement of operations on a straight line basis over the vesting period.

Prior to January 1, 2006, the Company accounted for stock-based compensation utilizing the intrinsic value method
prescribed by Accounting Principles Board Opinion No. 25 “Accounting for Stock Issued to Employees” (“APB 25”) and related
interpretations. Under APB 25, no compensation expense was recognized for stock-based compensation during the first quarter of
2005. The following pro forma information, as required by Statement of Financial Accounting Standards No. 123 “Accounting for
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Stock-Based Compensation” (“SFAS 123”), as amended by Statement of Financial Accounting Standards No. 148 (“SFAS 148”),
presents net income and earnings per share information as if the stock options issued since March 18, 2003 were accounted for using
the fair value method. The fair value of stock options issued for each year was estimated at the date of grant using the Black-Scholes
option pricing model. The SFAS 123 pro forma information for the three months ended March 31, 2005 is a follows:

Three Months Ended
March 31
2005

Net (loss), as reported $(90,096)
Less compensation cost determined under the fair value method (50,088)
Pro forma net (loss) $(140,184)
Basic and diluted earnings per share:

As reported $(0.01)

Pro forma $(0.01)

The adoption of SFAS 123(R) in the first quarter of fiscal year 2006 resulted in prospective changes in the Company’s
accounting for stock-based compensation awards including recording stock-based compensation expense related to stock options that
became vested during the quarter on a prospective basis. The adoption of SFAS 123(R) resulted in the recognition of compensation
expense of $328,716, or $0.01 per share, in compensation costs in the Statement of Operations for the three months ended March 31,
2006. In accordance with the modified prospective transition method of SFAS 123(R), prior period amounts have not been restated to
reflect the recognition of stock-based compensation costs. The total cost related to non-vested awards not yet recognized at March 31,
2006 totals approximately $2,068,190 which is expected to be recognized over a weighted average period of 1.62 years.

Because the Company maintained a full valuation allowance on its US deferred tax assets, the Company did not recognize
any tax benefit related to stock-based compensation expense for the quarter ended March 31, 2006.

The Company adopted the 2002 Stock Awards Plan (“Plan”) during March 2003, which provides for granting to directors,
officers and select employees (i) incentive stock options, (ii) nonqualified stock options, (iii) stock appreciation rights, (iv) restricted
stock awards, (v) phantom stock awards or (vi) any combination of the foregoing. The Plan originally provided options to purchase a
total of 3,351,556 shares of common stock of the Company. At the Company’s next annual meeting, the Company will seek approval
of an amendment to the Plan to increase the number of shares reserved for issuance from 3,351,556 to 5,581,566. The price at which a
share of common stock may be purchased upon exercise of an incentive stock option or a nonqualified stock option is determined by
the Board, but may not be less than, in the case of incentive stock options, the fair market value of common stock subject to the stock
option on the date the stock option is granted. Options are generally exercisable over a three-year period from the date of grant and the
options expire generally ten years from the date of grant.
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The fair value of each option award is estimated on the date of grant using a Black-Scholes option pricing model using the
assumptions noted in the following table. Expected volatilities are based on a number of factors, including historical volatility of the
Company’s stock. The Company uses historical data to estimate option exercise and employee termination for determining the
estimated forfeitures. The Company uses the “shortcut” method described in SAB Topic 14D.2 for determining the expected life used
in the valuation model. Separate groups of employees that have a similar historical exercise behavior are considered separately for
valuation purposes. The risk-free rate for periods within the contractual life of the option is based on the U.S. Treasury yield curve in
effect at the time of the grant. As the Company has not declared dividends since it became a public entity, no dividend yield is used in
the calculation.

There were no stock options granted nor were any options exercised or forfeited during the quarter ended March 31, 2006.
The number of outstanding options at December 31, 2005 and March 31, 2006 totaled 5,245,122 with a weighted average exercise
price of $0.61. Exercisable options at March 31, 2006 totaled 2,663,247 with a weighted average exercise price of $0.45, an intrinsic
value of $10,386,663 and a weighted average contractual term of 8.1 years. The fair value of options vested during the first quarter of
fiscal 2006 totaled $16,750.

8. Comprehensive Income (Loss)

SFAS 130 “Reporting Comprehensive Income” establishes standards for the reporting and display of comprehensive income
and its components in a full set of general purpose financial statements. Comprehensive income generally represents all changes in
shareholders equity (deficit) during the period except those resulting from investments by, or distributions to, shareholders. The
Company has comprehensive income (loss) related to changes in foreign currency to U.S. dollar exchange rates, which is recorded as
follows:

Three Months Ended

March 31
2006 2005
Net income (loss) $ 2288633 $ (90,096)
Foreign currency translation adjustment (38,095) (1,908)
Comprehensive income (loss) $ 2,250,538 $ (92,004)

9. Earnings (Loss) per Common Share

The Company accounts for earnings per share in accordance with Statement of Financial Accounting Standards No. 128,
“Earnings per Share” (Statement 128). Statement 128 replaced the calculation of primary and fully diluted earnings per share with
basic and diluted earnings per share. Unlike primary earnings per share, basic earnings per share excludes any dilutive effects of
options,
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warrants and convertible securities. Diluted earnings per share is similar to the previously reported fully diluted earnings per share. All
earnings per share amounts for all periods have been presented, and when appropriate, restated to conform to the Statement 128
requirements.

The following table sets forth the computation of basic and diluted earnings (loss) per common share:

Three Months Ended March 31,

2006 2005
Numerator:
Income (Loss) applicable to common stockholders $ 2,288,633 $ (133,519)
Denominator:
Denominator for basic earnings (loss) per common share 53,503,093 18,992,113
Effect of dilutive securities
Employee stock options 3,673,469 —
Warrants 1,165,007 —
Denominator for diluted earnings (loss) 58,341,569 18,992,113
Earnings (Loss) per common share
Basic $ 004 $ (0.01)
Diluted $ 004 $ (0.01)

Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations
Forward Looking Statements

Certain matters discussed in this quarterly report, except for historical information contained herein, are forward-looking
statements within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934,
as amended (the “Exchange Act”). When used in this report, words such as “anticipates”, “believes”, “expects”, “estimates”,
“intends”, “plans”, “projects” and similar expressions, as they relate to the Company or management, identify forward-looking
statements. Forward-looking statements include, among other things, business strategy and expectations concerning industry
conditions, market position, future operations, profitability, liquidity and capital resources. Management’s expectations and
assumptions regarding Company operations and other future results are subject to risks, uncertainties and other factors that could
cause actual results to differ materially from the anticipated results or other expectations expressed in the forward-looking statements.
Although we believe that the expectations reflected in such statements are reasonable, we can give no assurance that such expectations
will be correct.

Overview
The Company provides seismic acquisition and high-end seismic data processing services to the oil and gas industry through
its wholly-owned subsidiaries, Quantum Geophysical, Inc. (“Quantum”), Trace Energy Services Ltd. and Geophysical Development

Corporation.
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The Company’s seismic acquisition operations are conducted by two wholly-owned subsidiaries: Quantum and Trace.
Quantum was established in 1997 and Trace was acquired in December 2005. The Company is engaged in land-based and transition
zone seismic acquisition services on a contract basis for its customers. The Company’s equipment is capable of collecting both 2D and
3D seismic acquisition data, has a combined recording capacity of approximately 32,000 channels and can be configured to operate up
to at least nine crews. Most of the Company’s land and transition zone acquisition services involve 3D surveys. Prior to the Trace
acquisition in December 2005, the Company operated three seismic acquisition crews during 2005. During the first quarter of 2006,
the Company operated six seismic acquisition crews in the US, three in Canada and one in a foreign location, and the Company
believes it has sufficient work in hand to enable it to operate nine seismic acquisition crews for a significant portion of fiscal 2006.
The majority of the Company’s seismic acquisition activities continue to take place in the Gulf Coast and Rocky Mountain regions of
the US, as well as in western Canada.

The seismic service industry is dependent upon the spending levels established by oil and gas companies for exploration,
development, exploitation and production of oil and natural gas. These spending levels have traditionally depended upon the prices
paid for oil and natural gas. During the last three years, the oil and natural gas industry has seen significant increases in activity
resulting from continuing high commodity prices for oil and natural gas. The Company’s seismic acquisition segment has benefited
from these increased levels of activity as well as from its reputation as a provider of high quality seismic surveys. The Company has
seen its seismic acquisition revenues increase year over year for the past several years. Results for the first three months of 2006
increased from the levels attained during the same period of 2005. This increase in revenue was attributable to increased demand for
the Company’s services as well as its acquisition of Trace. While demand for the Company’s services has significantly improved, the
Company continues to experience significant competition in its marketplace which has prevented the Company from benefiting from
significant increased pricing for its services. The Company will continue to aggressively compete for additional seismic projects from
both existing and prospective clients.

During the first quarter of 2006, revenues at the Company’s seismic data processing segment increased when compared to the
same period of 2005, however, the segment’s operating results were flat when compared to the prior period. The seismic data
processing segment continues to operate at a significant loss. The segment has not as yet fully benefited from improving industry
conditions. The Company continues in its efforts to upgrade both its technological capabilities as well as the capabilities of its
professional staff. The Company is aggressively pursuing opportunities in a wide range of geographic markets from both its United
Kingdom-based subsidiary and its Houston headquarters.

Results of Operations
Three months ended March 31, 2006 compared with three months ended March 31, 2005

Revenues for the three months ended March 31, 2006 were $48,471,560 as compared to $13,160,836 for the same period of
2005, an increase of 268%. Seismic acquisition revenue totaled
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$47,094,600 as compared to $11,926,205 for the first quarter of 2005, an increase of 294%. The 294% increase in acquisition revenue
includes $31,564,378, or 264% from the Company’s new subsidiary, Trace, and $3,604,017, or 30% from previously existing
operations. Seismic data processing revenue totaled $1,376,960 during the quarter ended March 31, 2006 as compared to $1,234,631
for the same period of 2005, an increase of 12%. While demand for the Company’s services improved during the first quarter of 2006,
the Company continues to experience significant competition at both its operating segments.

Operating expenses for the quarter ended March 31, 2006 totaled $39,347,775 as compared to $12,248,525 for the same
period of 2005, an increase of 221%. This increase is primarily the result of increased activity at both of the Company’s operating
segments. Seismic acquisition operating expenses for the first quarter of 2006 increased 255% to $37,550,027 from $10,577,196 in the
first quarter of 2005. The 255% increase in acquisition operating expenses includes $24,623,358 from Trace, and $2,349,473 from
previously existing operations. For the three months ended March 31, 2006, seismic data processing operating expenses totaled
$1,797,748 as compared to $1,671,329 for the same period of 2005, an increase of 8%. Increased operating expenses at the seismic
acquisition segment resulted primarily from the Trace acquisition and increased activity. Operating expenses increased at the
Company’s seismic data processing segment primarily due to increased levels of activity as well as costs associated with the
upgrading of the segment’s professional staff.

General and administrative expense for the quarter ended March 31, 2006 was $3,345,240 as compared to $702,342 for the
same period of 2005, an increase of 376%. This increase is primarily the result of the Company’s acquisition of Trace, which had
general and administrative expense of $1,249,094 during the first quarter of 2006. The expenses from previously existing operations
increased by $1,393,804 or 198% over the prior year, attributable primarily to increases in compensation costs associated with the
adoption of FAS 123(R), salary expenses associated with increased personnel levels due to the Company’s growth, discretionary
bonuses paid during the quarter and bonus accruals which reflect the Company’s compensation policies.

Depreciation and amortization expense for the three months ended March 31, 2006 totaled $1,679,652 as compared to
$212,321 for the same period of 2005, an increase of $1,467,331. This is primarily the result of depreciation expense of $1,378,977
resulting from the Company’s acquisition of Trace.

Interest expense for the first quarter of 2006 increased 125% to $230,338 as compared to $102,548 for the same quarter of
2005. This increase was primarily due to interest expense of $196,153 incurred by Trace.

The provision for income tax expense at March 31, 2006 consists of a current tax expense of $603,276 and a deferred tax
expense of $1,076,865. Approximately $1.6 million of the provision relates to Trace. The Canadian expected statutory rate
approximates the US statutory rate of 34%. The primary difference in the effective tax rate of 42% and the statutory rate relates to
various non-deductible expenses.

The Company had income applicable to common stockholders of $2,288,633, or $0.04 per share, for the three months ended
March 31, 2006 as compared to a loss applicable to common stockholders of $133,519, or $(0.01) per share, for the same period of
2005. The Company’s net income for the first three months of 2006 is primarily due to the positive operating results at its seismic
acquisition segment.
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Liquidity and Capital Resources

The Company’s primary sources of cash are cash flow generated by its seismic acquisition and seismic data processing
segments, private equity transactions, equipment financing and trade credit. The Company’s primary uses of cash are for operating
expenses associated with its seismic acquisition and seismic data processing segments and expenditures associated with upgrading and
expanding the Company’s operating segment’s capital asset base. The Company’s ability to maintain adequate cash balances is
dependent upon levels of future demand for the services it provides to its customers.

In two closings on December 1 and December 8, 2005, the Company completed a private placement of $30,837,500 of its
common stock and warrants to purchase common stock, net of offering costs of approximately $1,860,696 and 274,050 warrants
issued. The Company sold 24,670,000 shares of its common stock at a per share price of $1.25, and warrants to purchase an additional
2,467,000 shares of common stock. The warrants are exercisable at a price of $2.00 per share, may be exercised at any time after the
date of issuance and expire five years after the date of issuance.

The Company used the net proceeds to fund the acquisition of Trace, which closed simultaneously with the private
placement, pay off certain equipment debt and provide the Company with additional working capital.

On December 30, 2005, the Company filed a registration statement on Form S-1, registering for resale the shares of common
stock acquired by the selling shareholders as well as the shares of common stock to be issued upon exercise of the warrants. In the
event the registration statement is not declared effective within 150 days of the filing date or if the registration statement is unavailable
for sales after the initial effectiveness, then the Company is required to pay each purchaser an amount of liquidated damages in cash
equal to the aggregate purchase price of such purchaser’s securities multiplied by 2% for every thirty days that the registration
statement is unavailable for sales. Beginning with June, 2006 the Company will be required to pay a total of $616,750 in liquidated
damages to the purchasers for each monthly period the registration statement is not declared effective or if the registration statement is
unavailable for sales after the initial effectiveness. Subsequent to the year end, the Company negotiated a cap on the payment of
liquidated damages equal to a maximum of 10% of the aggregate purchase price of each purchasers’ securities. As a result, liquidated
damage payments would not exceed a total of $3,083,750.

The Company considered the warrant agreement to be a derivative and classified the warrants as a liability at fair value on
the balance sheet at December 31, 2005. Information regarding the valuation of the warrants is as follows:

December 1, 2005 December 31, 2005
Weighted Average Fair Value of Warrants $ 1.89 § 2.40
Black Scholes Assumptions:
Dividend Rate — —
Average Risk Free Interest Rate 4.44% 4.35%
Average Volatility 159% 159%
Contractual Life in Years 5.0 4.9

As of December 31, 2005, the change in the fair value of the warrants between December 1, and December 31, was reflected
as a warrant expense in the Company’s 2005 statement of operations.
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As of December 31, 2005, the unregistered issued shares of common stock were classified as temporary equity due to the
liquidated damages provision in the Company’s registration right agreements.

Following the agreement with each of the investors to limit the amount of liquidated damages, the Company believes that the
maximum 10% payment for liquidated damages reflects a reasonable estimate of the difference in fair values between registered and
unregistered shares. As a result, during the first quarter of 2006, both the common stock and warrants have been reclassified as
permanent equity.

During June 2006, the Company negotiated a waiver of liquidated damages with the holders of approximately 95% of the
Common Stock and warrants sold to investors in the December 2005 private placement. The Company is not obligated to pay any
liquidated damages to such holders due to the registration statement not being declared effective by the SEC by July 10, 2006. On
July 7, 2006, the Company paid an aggregate of $28,501 in liquidated damages to the remaining holders of shares of Common Stock
purchased in the 2005 private placement that did not execute a waiver of liquidated damages.

Net cash provided by operating activities was $8,072,725 for the first three months of 2006 and $1,129,196 for the first three
months of 2005. These amounts result from the Company’s operating results, adjusted by changes in working capital and depreciation.
The increase in cash provided by operating activities in the first quarter of 2006 was primarily the result of the significant profit
generated during the quarter, increased depreciation and working capital increases.

Net cash used in investing activities was $1,123,758 for the first three months of 2006 and $326,630 for the first three months
of 2005. These amounts represent capital expenditures made during the respective quarters. The increase in investing activities during
the first quarter of 2006 was a result of the purchase of seismic acquisition equipment required by increased operating activity.

Net cash used in financing activities was $5,336,190 for the quarter ended March 31, 2006 and $500,277 for the quarter
ended March 31, 2005. These totals represent payments made on the Company’s various debt obligations, including the reduction of
Trace’s revolving line of credit by $3,179,338 during the quarter.

The Company believes that its current cash balances and anticipated cash flow from its seismic acquisition and seismic data
processing operations will provide sufficient liquidity to continue operations beyond 2006. While industry conditions have improved,
the Company continues to experience significant competition in its markets. Should the Company’s current sources of liquidity not
meet its operating requirements, the Company would be forced to seek outside sources of capital to meet its operating and capital
requirements.

Off-Balance Sheet Arrangements

The Company had no off-balance sheet arrangements for the three-month period ended March 31, 2006 that have or are
reasonably likely to have a current or future effect on the Company’s financial condition, changes in financial condition, revenues or
expenses, results of operations, liquidity, capital expenditures, or capital resources that are material to investors.
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Critical Accounting Policies and Estimates

During the quarter ended March 31, 2006 the Company implemented FASB Statement No 123 (revised 2004), Share-Based
Payment (“FAS 123(R)”). See Note 6, Stock-Based Compensation, for further discussion. There were no other changes to the
Company’s Critical Accounting Policies, as described in its Annual Report on Form 10-K, dated December 31, 2005.

Item 3. Quantitative and Qualitative Disclosures About Market Risk

In the normal course of operations, the Company is exposed to market risks arising from adverse changes in interest rates.
Market risk is defined for these purposes as the potential for change in the fair value of debt instruments resulting from an adverse
movement in interest rates. As of March 31, 2006 the Company’s financial instruments consist of cash, accounts receivable, accounts
payable and notes payable. The carrying amounts reported in the consolidated balance sheets for cash, accounts receivable and
accounts payable approximate fair market value due to the short maturity of those instruments. The carrying amount of debt reported
in the consolidated balance sheets approximate fair value because, in general, the interest on the underlying instruments approximates
market rates. The Company is not a party to any hedge arrangements, commodity swap agreements or other derivative financial
instruments. The Company’s seismic acquisition and seismic data processing segments utilize foreign subsidiaries to conduct
operations outside of the United States. These operations expose the Company to market risks from changes in foreign exchange rates.
However, to date, the changes in foreign exchange have not been of a material nature.

Item 4. Controls and Procedures

Under the supervision and with the participation, of the Company’s management, including the Company’s principal
executive officer and principal financial officer, the Company has performed an evaluation of the design, operation and effectiveness
of its disclosure controls and procedures (as defined in Rule 13a-15(e) of the Exchange Act) as of March 31, 2006. Based on that
evaluation, the Company’s principal executive officer and principal financial officer concluded that such disclosure controls and
procedures are effective in enabling the Company to record, process, summarize and report information required to be included in its
reports filed or submitted under the Exchange Act within the required time period. There have not been any changes in our internal
controls over financial reporting (as defined in Rule 13a-15(f) of the Securities Exchange Act) during the quarter ended March 31,
2006 that have materially affected or are reasonably likely to materially affect the Company’s internal control over financial reporting.
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PART II. OTHER INFORMATION

Item 1. Legal Proceedings

Neither the Company nor any of its subsidiaries is a party to any pending legal proceedings other than certain routine
litigation that is incidental to the Company’s business and that the Company believes is unlikely to materially impact the Company.
Moreover, the Company is not aware of any such legal proceedings that are contemplated by governmental authorities with respect to
the Company, any of its subsidiaries, or any of their respective properties.

Item 6. Exhibits and Reports on Form 8-K
(a) Exhibits filed with this report:

31.1 Certification of Chief Executive Officer pursuant to Rule 13a-14(a) or Rule 15d-14(a) of the
Securities Exchange Act of 1934, as amended, filed herewith.

31.2 Certification of Chief Financial Officer pursuant to Rule 13a-14(a) or Rule 15d-14(a) of the
Securities Exchange Act of 1934, as amended, filed herewith.

32.1 Certification of Chief Executive Officer pursuant to Rule 13a-14(b) or Rule 15d-14(b) and 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 filed
herewith.

32.2 Certification of Chief Financial Officer pursuant to Rule 13a-14(b) or Rule 15d-14(b) and 18
U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 filed
herewith.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized.

GEOKINETICS INC.

Date: July 20, 2006 /s/ David A. Johnson
David A. Johnson
President and Chief Executive Officer

Date: July 20, 2006 /s/ Thomas J. Concannon
Thomas J. Concannon
Vice President and Chief Financial Officer
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Exhibit 31.1

CERTIFICATION

I, David A. Johnson, certify that:

1.

2.

I have reviewed this quarterly report on Form 10-Q of Geokinetics Inc.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a - 15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a)

b)

¢)

d)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

Designed such internal control over financial reporting or caused such internal control over financial reporting
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual
report) that has materially affected, or is reasonably likely to materially affect, the registrant’s internal control
over financial reporting; and




5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant’s auditors and the audit committee of registrant’s board of directors (or persons
performing the equivalent functions):

a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize
and report financial information; and

b) any fraud, whether or not material, that involves management or other employees who have a significant role in
the registrant’s internal control over financial reporting.

Date: July 20, 2006 /s/ David A. Johnson
David A. Johnson
President and Chief Executive Officer




Exhibit 31.2

CERTIFICATION

I, Thomas J. Concannon, certify that:

1.

2.

I have reviewed this quarterly report on Form 10-Q of Geokinetics Inc.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material
fact necessary to make the statements made, in light of the circumstances under which such statements were made, not
misleading with respect to the period covered by this report;

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present
in all material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the
periods presented in this report;

The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

a)

b)

¢)

d)

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be
designed under our supervision, to ensure that material information relating to the registrant, including its
consolidated subsidiaries, is made known to us by others within those entities, particularly during the period in
which this report is being prepared;

Designed such internal control over financial reporting or caused such internal control over financial reporting
to be designed under our supervision, to provide reasonable assurance regarding the reliability of financial
reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles;

Evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report
our conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period
covered by this report based on such evaluation; and

Disclosed in this report any change in the registrant’s internal control over financial reporting that occurred
during the registrant’s most recent fiscal quarter (the registrant’s fourth fiscal quarter in the case of an annual
report) that has




materially affected, or is reasonably likely to materially affect, the registrant’s internal control over financial
reporting; and

5. The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control
over financial reporting, to the registrant’s auditors and the audit committee of registrant’s board of directors (or persons

performing the equivalent functions):

a) all significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant’s ability to record, process, summarize

and report financial information; and

b) any fraud, whether or not material, that involves management or other employees who have a significant role in
the registrant’s internal control over financial reporting.

Date: July 20, 2006 /s/ Thomas J. Concannon
Thomas J. Concannon
Vice President and Chief Financial Officer




Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO 18 U.S.C. § 1350 AS ADOPTED PURSUANT TO
SECTION 906 OF SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of Geokinetics Inc. (the “Company”) on Form 10-Q for the period ended March 31,
2006, as filed with the Securities and Exchange Commission on the date hereof (the “Report™), I, David A. Johnson, President and
Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the Sarbanes-Oxley
Act 0f 2002, that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d), as applicable, of the Securities Exchange
Act 0of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results
of operations of the Company.

Dated: July 20, 2006 /s/ David A. Johnson
David A. Johnson
President and Chief Executive Officer




Exhibit 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO 18 U.S.C. § 1350 AS ADOPTED PURSUANT TO
SECTION 906 OF SARBANES-OXLEY ACT OF 2002

In connection with the quarterly report of Geokinetics Inc. (the “Company”) on Form 10-Q for the period ended March 31,
20006, as filed with the Securities and Exchange Commission on the date hereof (the “Report”), I, Thomas J. Concannon, Vice
President and Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. § 1350, as adopted pursuant to § 906 of the
Sarbanes-Oxley Act of 2002, that:

(1) The Report fully complies with the requirements of section 13(a) or 15(d), as applicable, of the Securities Exchange
Act 0of 1934; and

(2) The information contained in the Report fairly presents, in all material respects, the financial condition and results
of operations of the Company.

Dated: July 20, 2006 /s/ Thomas J. Concannon
Thomas J. Concannon
Vice President and Chief Financial Officer




