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Geokinetics Inc. and Subsidiaries

Condensed Consolidated Balance Sheets
(In thousands, except share amounts)

June 30, December 31,
2009 2008
(Unaudited)
ASSETS
Current assets:
Cash and cash equivalents. . ... i $ 20,710 $ 13,341
Restricted Cash ... ... i 1,875 9,921
Accounts receivable, net of allowance for doubtful accounts of $6,492 at June 30, 2009 and
$3,944 at December 31, 2008 . . . . ..ottt 117,678 91,753
Deferred COSES . ... 15,165 25,372
Prepaid expenses and other current assets . ... i i 9,635 10,414
TOtal CUMTENE ASSELS . . .\t ottt et 165,063 150,801
Property and equipment:
@0 P 288,319 269,836
Less: Accumulated depreciation and amortization ............. ... . . (88,558) (64,551)
199,761 205,285
GoodWill . . 73,414 73,414
Other ASSBES, NMEL . . ottt e 15,450 10,216
TOTAl BSSEES . . v v v e $ 453,688 $ 439,716
LIABILITIES, MEZZANINE AND STOCKHOLDERS’ EQUITY
Current liabilities:
Short-term debt and current portion of long-term debt and capital lease obligations ... .. $ 30,361 $ 33,096
AcCoUNtS Payable . . ... 44,822 49,056
Accrued Habilities . . ... o 41,298 29,968
UNBAINE FBVBNUE .« . o\ttt ettt ettt e e et e e e e e e e 27,943 29,995
Federal income taxes payable. . ... .. 13,501 1,601
Total current Habilities. .. ... 157,925 143,716
Long-term debt and capital lease obligations, net of current portion...................... 47,373 57,850
Deferred income tax and other non-current liabilities. ........... ... ... . i i .. 13,639 13,608
Total Habilities . . ..o 218,937 215,174

Commitments & Contingencies

Mezzanine equity: Preferred stock, Series B Senior Convertible, $10.00 par value;
407,445 shares issued and outstanding as of June 30, 2009 and
391,629 shares issued and outstanding as of December 31,2008..................... 98,956 94,862

Stockholders’ equity:
Common stock, $.01 par value; 100,000,000 shares authorized,
10,583,444 shares issued and 10,480,285 shares outstanding as of June 30, 2009 and

10,580,601 shares issued and 10,470,233 shares outstanding as of December 31, 2008 106 106
Additional paid-incapital. . ........ ..o 185,687 188,940
Accumulated defiCit .. ... .. o (50,018) (59,386)
Accumulated other comprehensiveincome ............ ... 20 20
Total stockholders’ equity . ........ oo 135,795 129,680
Total liabilities, mezzanine and stockholders’ equity ............ ..o, $ 453,688 $ 439,716

See accompanying notes to the condensed consolidated financial statements.



Geokinetics Inc. and Subsidiaries

Condensed Consolidated Statements of Operations
(In thousands, except per share amounts)

(Unaudited)
Three Months Ended Six Months Ended
June 30, June 30,
2009 2008 2009 2008
Revenue:
Seismic acquisition ........... ... $ 142367 $ 110468 $ 286457 $ 227,758
Data Processing . ... vvv et 2,473 3,111 5,301 5,975
Total reVENUE. . ..o 144,840 113,579 291,758 233,733
Expenses:
Seismic acquisition .......... ... i 100,250 89,240 206,303 179,412
Data processing . . ... vvvvviii 2,233 2,327 4,410 4,570
Depreciation and amortization . ...................... 12,867 11,787 25,364 22,778
General and administrative. . ............. ... ..., 12,604 9,586 25,908 18,888
Total EXPENSES. . ..\ 127,954 112,940 261,985 225,648
(Loss) gain on disposal of property and equipment ........ (543) (404) (736) (485)
Gainoninsuranceclaims ................ ... ... ... - 697 - 697
Income fromoperations ..................oiiiiiiii 16,343 932 29,037 8,297
Other income (expenses):
Interestincome. . ... 52 127 186 286
INterest EXPENSe . . vttt (1,669) (1,583) (3,282) (3,063)
Foreign exchange gain (10ss) ................oov.... 203 154 130 (184)
Other, Net . ... 47 18 96 (305)
Total other expenses, net ......................... (1,367) (1,284) (2,870) (3,266)
Income (loss) before incometaxes...................... 14,976 (352) 26,167 5,031
Provision for incometaxes............ ..o, 11,593 193 16,798 1,713
Netincome (I0SS). . ... oo 3,383 (545) 9,369 3,318
Returns to preferred stockholders:
Dividend and accretioncosts . ........... ...l 2,066 1,301 4,093 2,577
Income (loss) applicable to common stockholders. ... .. ... $ 1,317 $ (1,846)$ 5,276 $ 741
Income per common share
BasiC............. $ 012 % (0.18)$ 050 $ 0.07
Diluted. ... $ 012 % (0.18)$ 050 $ 0.07
Weighted average common shares outstanding
BasiC............. 10,579 10,519 10,576 10,500
Diluted. ..........oo 10,579 10,519 10,576 10,583

See accompanying notes to the condensed consolidated financial statements.



Geokinetics Inc. and Subsidiaries
Condensed Consolidated Statements of Cash Flows

(In thousands)
(Unaudited)
Six Months Ended
June 30,
2009 2008
OPERATING ACTIVITIES
N NGO . ottt e e e e e $ 9,369 $ 3,318
Adjustments to reconcile net income to net cash provided by operating activities
Depreciation and amortization . . . ... 25,364 22,778
Deferred finanCing COStS . . . ..ottt e 256 181
Stock-based cCompPeNnsation .. ... 876 959
Gain (loss) on sale of assets and insurance Claims .. ... 736 (212)
Changes in operating assets and liabilities:
Restricted Cash . . ... 8,046 139
Accounts receivable . ... ... (25,925) (15,336)
Prepaid expenses and other assets . . ... ...ttt 9,925 (10,199)
ACCOUNES Payable. . . oo e (4,235) 27,070
Accrued and other liabilities. . . ... ..o 21,270 (4,181)
Net cash provided by operating activities ................. i 45,682 24,517
INVESTING ACTIVITIES
Investment in multi-client data library. . ............ .. (5,071) -
Proceeds from disposal of property and equipment and insurance claims ................. 604 1,153
Purchases and acquisition of property and equipment ... .......... ... i (17,763) (35,175)
Net cash used in investing activities . ... ... i (22,230) (34,022)
FINANCING ACTIVITIES
Proceeds from BOrrOWINGS . . ...t 83,535 121,894
Proceeds from exercised OptioNS . ... ...ttt - 460
SHOCK ISSUANCE COSES & . ottt ettt ettt e e ettt e e e e ettt (35) (19)
Payments on capital lease obligations and vendor financings . .......................... (21,560) (11,135)
PaymMeNts ON deDt. . . ... (78,023) (101,329)
Net cash provided by (used in) financing activities. . .............. ... ... .. ... ... (16,083) 9,871
NELINCrEase IN CaSh . . ..ot 7,369 366
Cash at beginning of period . ...... ... i 13,341 15,125
Cashatend of Period . . ... $ 20,710 $ 15,491
Supplemental disclosures related to cash flows:
INterest Paid . . ..o $ 3,280 $ 3,131
TaXeS Paid . ..o $ 3,136 $ 660
Purchase of equipment under capital lease and vendor financing obligations .............. 3 2,837 $ 15,551

See accompanying notes to the condensed consolidated financial statements.



Geokinetics Inc. and Subsidiaries

Condensed Consolidated Statements of Stockholders’ Equity

and other Comprehensive Income
(In thousands, except share data)
(Unaudited)

Accumulated

Common Additional Other
Common Accumulated Comprehensive
Shares Issued Stock Paid-in Capital Deficit Income Total

Balance at January 1, 2009.........c.ccccovveeeererenne 10,580,601 $ 106 $ 188940 $ (59,386) $ 20 3 129,680
Stock-based cOmpensation..............uvvreereenncs 876 876
Restricted stock issued (forfeited)............c.cc..... 2,843

Accretion of preferred issuance costs............... (124) (124)
Accrual of preferred dividends ............ccccvuuneenee (3,969) (3,975)
Cost of issuance of SECUTLIES .........c.crvereurerrrenns (36) (30)
NEL INCOME......ooiiiiiiiesiies 9,369 9,369
Balance at June 30, 2009.........cc.cocrvrernrenrereenens 10,583,444 $ 106 $ 185687 $ (50,018) $ 20 $ 135,795

See accompanying notes to the condensed consolidated financial statements



GEOKINETICS INC.
NOTES TO CONDENSED CONSOLIDATED FINANCIAL STATEMENTS

NOTE 1: Organization

Geokinetics Inc. (collectively with its subsidiaries, the “Company”), a Delaware corporation, founded in 1980,
is based in Houston, Texas. The Company is a global provider of seismic data acquisition services and a leader in
providing land, marsh and swamp (“Transition Zone”) and shallow water ocean bottom cable (“OBC”) environment
acquisition services to the oil and natural gas industry. In addition, the Company provides seismic data processing
and interpretation services to complement its data acquisition services. The Company has also recently entered the
seismic data library business whereby the Company will retain an ownership interest in data acquired for future
licensing. Seismic data is used by oil and natural gas exploration and production (“E&P”") companies to identify
and analyze drilling prospects to maximize successful drilling. The Company, which has been operating in some
regions for over twenty years, provides seismic data acquisition services in the United States and Canada, as well as
internationally in Central and South America, Africa, the Middle East, Australia, New Zealand and the Far East.
The Company primarily performs three-dimensional (“3D”) seismic data acquisition for its customers, which
include many national and international oil companies and smaller independent E&P companies. The Company’s
crews are scalable and specifically configured for each project. In addition, the Company derives a significant
portion of its revenue from services provided to seismic data library companies that acquire seismic data to license
to E&P companies rather than for their own use.

NOTE 2: Basis of Presentation and Significant Accounting Policies

The unaudited condensed consolidated financial statements contained herein have been prepared by the
Company pursuant to the rules and regulations of the Securities and Exchange Commission (the “SEC”). 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 accounting principles generally accepted in the United States have
been condensed or omitted in this Form 10-Q pursuant to the rules and regulations of the SEC. These financial
statements should be read in conjunction with the consolidated financial statements and notes included in the
Company’s latest Annual Report on Form 10-K for the year ended December 31, 2008. The results of operations
for the three and six months ended June 30, 2009, are not necessarily indicative of the results to be expected for the
full year ending December 31, 2009.

Certain reclassifications have been made to prior periods financial statements to conform to the current
presentation.

Effective January 1, 2008, the Company adopted Statement of Accounting Standard No. 157, Fair Value
Measurements, (“SFAS No. 157”) as it relates to financial assets and financial liabilities. SFAS No. 157 defines
fair value as the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction
between market participants at the measurement date. The standard establishes a framework for measuring fair
value under generally accepted accounting principles (“GAAP”) and expands disclosures about fair value
measurements. The provisions of this standard apply to other accounting pronouncements that require or permit fair
value measurements.

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 June 30, 2009, the Company’s financial
instruments consist of cash, accounts receivable, accounts payable and notes payable. The carrying amounts
reported in the condensed 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 condensed 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 agreement or other derivative financial instruments. The Company’s seismic data acquisition and
seismic data processing segments utilize foreign subsidiaries and branches to conduct operations outside of the
United States. These operations expose the Company to market risks from changes in foreign exchange rates.



Effective January 1, 2009, the Company adopted FSP EITF 03-6-1, “Determining Whether Instruments
Granted in Share-Based Payment Transactions are Participating Securities.” This FSP requires unvested restricted
stock awards that contain rights to non-forfeitable dividends to be included in the denominator of both basic and
diluted earnings per share (“EPS”) calculations. Prior period EPS was not materially affected by the adoption of
this FSP.

The Company has evaluated events and transactions occurring subsequent to June 30, 2009 through August 7,
20009, the date of the issuance of the financial statements, in accordance with Financial Accounting Standards (FAS)
No. 165, “Subsequent Events.” During this period, there were no recognized subsequent events requiring
recognition in the financial statements, and no non-recognized subsequent events requiring disclosure.

Recent Accounting Pronouncements

In May 2009, the Financial Accounting Standards Board (FASB) issued FAS No. 165, “Subsequent Events.”
FAS No. 165 defines subsequent events as events or transactions that occur after the balance sheet date, but before
the financial statements are issued. It defines two types of subsequent events: recognized subsequent events, which
provide additional evidence about conditions that existed at the balance sheet date, and non-recognized subsequent
events, which provide evidence about conditions that did not exist at the balance sheet date, but arose before the
financial statements were issued. Recognized subsequent events are required to be recognized in the financial
statements, and non-recognized subsequent events are required to be disclosed. The statement requires entities to
disclose the date through which subsequent events have been evaluated, and the basis for that date. FAS No. 165 is
consistent with current practice and does not have any impact on the Company’s results of operations, financial
condition or liquidity. See Note 2 for the required disclosure.

In June 2009, the FASB issued FAS No. 168, “The FASB Accounting Standards Codification and the
Hierarchy of Generally Accepted Accounting Principles.” The statement makes the FASB Accounting Standards
Codification (the Codification) the single source of authoritative U.S. accounting and reporting standards, but it
does not change U.S. GAAP. The statement is effective for interim and annual periods ending after September 15,
2009. The Company will adopt the statement as required, and the financial statements for the interim period ending
September 30, 2009 will reflect the Codification references. The statement will have no impact on the Company’s
results of operations, financial condition or liquidity.

NOTE 3: Segment Information

The Company has two reportable segments: seismic data acquisition and seismic data processing and
interpretation. The Company further breaks down its seismic data acquisition segment into two geographic reporting
units: North American seismic data acquisition and international seismic data acquisition. The North American and
international seismic data acquisition reporting units acquire data for customers by conducting seismic shooting
operations in the United States, Canada, Central and South America, Africa, the Middle East, Australia, New Zealand
and the Far East. The data processing and interpretation segment operates processing centers in Houston, Texas and
London, United Kingdom to process seismic data for oil and gas exploration companies worldwide.

The Company’s reportable segments are strategic business units that offer different services to customers. Each
segment is managed separately, has a different customer base, and requires unique and sophisticated technology.
The accounting policies of the segments are the same as those described in Note 2: “Basis of Presentation and
Significant Accounting Policies.” The Company evaluates performance based on earnings or loss before interest,
taxes, other income (expense),depreciation and amortization. There are no significant inter-segment sales or
transfers.

The following unaudited table sets forth significant information concerning the Company’s reportable
segments and geographic reporting units at and for the three and six months ended June 30, 2009 and 2008:

For the Three Months Ended June 30, 2009

Data Acquisition Data
North America _ International Processing Corporate Total
(In thousands)
Revenue..................... $ 18,076 $ 124291 $ 2473 $ - $ 144,840
Segment income (loss). . ....... $ (2250) $ 23822 $ 140 $ (18,329)$% 3,383

Segment assets (atend of period) $ 91,894 $ 252,150 $ 9,216 $ 100,428 $ 453,688



For the Three Months Ended June 30, 2008

Data Acquisition Data
North America _ International Processing Corporate Total
(In thousands)
Revenue.................... $ 44082 $ 66,386 $ 3,111 $ - $ 113,579
Segment income (loss). ....... $ 3,205 $ 2,017 $ 369 $ (6,136) $ (545)
Segment assets (at end of period) $ 118,296 $ 267,096 $ 7477 $ 12,442 $ 405,311

For the Six Months Ended June 30, 2009

Data Acquisition Data
North America _ International Processing Corporate Total
(In thousands)
Revenue..................... $ 53931 $ 232526 $ 5301 $ - $ 291,758
Segment income (loss). . ....... $ (1,216) $ 41274 % 299 $ (30,988)% 9,369

Segment assets (at end of period) $ 91,894 $ 252,150 $ 9,216 $ 100,428 $ 453,688

For the Six Months Ended June 30, 2008
Data Acquisition Data

North America _ International Processing Corporate Total
(In thousands)
Revenue.................... $ 105826 $ 121,932 $ 5975 $ - $ 233,733
Segment income (loss). .. . . ... $ 10170 $ 7,162 $ 499 $ (14,513)$ 3,318

Segment assets (at end of period) $ 118,296 $ 267,096 $ 7477 $ 12,442 $ 405,311

NOTE 4: Debt and Capital Lease Obligations

The Company’s long-term debt and capital lease obligations were as follows:

June 30, December 31,
2009 2008
(In thousands)
(Unaudited)

Revolving credit lines-LIBOR plus 3.0% or prime plus 1.5% . ... .. $ 36,869 $ 43,979
Capital lease obligations—7.08% 10 15.45% .................... 23,125 27,990
Notes payable from vendor financing arrangements—7.94% to 11.69% 14,439 18,977
Foreign Lettersof Credit .............. ... ... 3,301 -
77,734 90,946

Less: current portion. . ...ttt (30,361) (33,096)

$ 47373 $ 57,850

Revolving Credit Facilities

In June 2006, Geokinetics Inc. and four of its subsidiaries (collectively, the “Borrowers”) entered into a
Revolving Credit, Term Loan and Security Agreement (collectively, the “Credit Agreement”) with PNC Bank,
National Association (“PNC”), as lead lender. As amended, the syndicated Credit Agreement provides the
Company with a $70.0 million revolving credit facility (“Revolver”) maturing May 24, 2012. The Borrowers
pledged as security a first lien on substantially all the assets of the Company to PNC.

The Company amended the Credit Agreement with PNC on February 11, 2009. Among other things, the
amended agreement increased the Company’s borrowing base that can come from eligible fixed assets to $55.0
million and deferred any reductions to this new amount until June 30, 2009, at which time, the amount of the
borrowing base that can come from eligible fixed assets will be reduced by $0.9 million per month until maturity.
Once started, the reduction will affect only the amount of the borrowing base that can come from eligible fixed
assets and will not reduce the overall amount of the revolver.

The amount available to borrow under the Revolver is dependent upon the calculation of a monthly borrowing
base that is composed of eligible accounts receivables and eligible fixed assets. The borrowing base can fluctuate
from time to time due to changes in accounts receivable balances and appraisals of fixed assets. Based on the
Company’s borrowing base calculation in effect at June 30, 2009, the Company had available credit under this
facility of $70.0 million reduced by standby letters of credit totaling $2.3 million issued by PNC under the revolver.
At June 30, 2009, the Company had a balance of $36.9 million drawn under the Revolver. Amounts available to be
drawn under the Revolver are subject to borrowing base limitations; therefore, the Company may not always have
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access to the maximum amount. The borrowing base is predominately determined by North American accounts
receivable and fixed assets. The North American market has deteriorated significantly and is expected to negatively
impact the Company’s borrowing base in the near future. The rate of the PNC facility is currently the prime rate
plus 1.5%.

The significant financial covenants of the Credit Agreement: (i) require the Company to (a) maintain a
specified net worth, as defined, and (b) maintain a specified fixed charge coverage ratio, as defined; and (ii) restrict
the Company’s ability to (a) merge, acquire, or sell assets, (b) guarantee the indebtedness of others, (c) make certain
investments, (d) make capital investments, (e) pay dividends other than dividends on preferred stock, (f) incur
additional indebtedness, and (g) prepay debt. As of June 30, 2009 the Company was in compliance with all of the
covenants mentioned above.

Capital Lease Obligations

In July 2006, Geokinetics USA, Inc., a wholly-owned subsidiary of the Company, entered into an equipment
lease agreement with CIT Group/Equipment Financing, Inc. (“CIT”). The parties entered into the lease with respect
to the purchase of seismic data acquisition equipment. The term of the lease was three years, with a purchase option
at the expiration of the lease term. The original amount of the lease was approximately $6.0 million and monthly
payments were approximately $190,000. In August 2008, the Company reduced the principal amount of this lease
to $2.2 million and refinanced this equipment lease with a new facility from CIT in the amount of $5.0 million at a
rate of 8.26% per annum for 24 months and monthly payments of approximately $226,700 yielding $2.8 million of
new funds to the Company. The unpaid balance of this lease as of June 30, 2009 was approximately $3.0 million.

On November 8, 2007, the Company entered into an additional capital lease facility with CIT
Equipment/Financing, Inc. with a commitment of $25.0 million. The interest rate was based on the three (3) or four
(4) year swap rate reported by the Federal Reserve plus 325 basis points or 3.25%. Initially, the Company executed
four (4) equipment schedules totaling approximately $16.0 million with an interest rate of 7.72% and monthly
payments totaling approximately $0.5 million. On December 21, 2007, the Company executed an additional four
(4) equipment schedules totaling $9.0 million with an interest rate of 7.36% and monthly payments totaling
approximately $0.3 million. The balance at June 30, 2009 was approximately $12.8 million.

In April 2008, the Company entered into an additional equipment lease agreement with CIT for up to $10.0
million to finance seismic equipment purchases for its shallow water ocean bottom cable (“OBC”) operations in
Australia. In 2008, the Company executed two equipment schedules totaling approximately $9.9 million with
interest rates ranging from 7.08% to 7.64% and monthly payments totaling approximately $0.4 million. The unpaid
balance of these schedules at June 30, 2009 was approximately $4.4 million. The equipment securing this lease has
moved to Angola, which required a waiver to move the equipment out of Australia. The current waiver expires on
October 31, 2009.

Other

From time to time, the Company enters into vendor financing arrangements to purchase certain equipment.
The equipment purchased from these vendors is paid over a period of time. The total balance of vendor financing
arrangements at June 30, 2009 was approximately $17.4 million.

The Company maintains various foreign bank overdraft facilities used to fund short-term working capital

needs. At June 30, 2009, there was $3.3 million outstanding under these facilities and the Company had
approximately $9.0 million of availability.
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NOTE 5: Income per Common Share

As described in Note 2, effective in 2009, the Company adopted FSP EITF 03-6-1, which requires the
Company’s unvested restricted stock awards to be included in weighted average shares outstanding instead of being
considered a common stock equivalent. The following table sets forth the computation of basic and diluted earnings
per common share (in thousands, except per share data):

Three Months Ended Six Months Ended
June 30 June 30
2009 2008 2009 2008

Numerator:
Net income (loss) applicable to common stockholders $ 1,317 $ (1,846)$ 5,276% 741

Denominator:

Denominator for basic earnings per common share . . . 10,579 10,519 10,576 10,500
Effect of dilutive securities:
Stock options........... ... ... oo - - - 81
Warrants. .. ... - - - 2

Denominator for diluted earnings per common share $ 10579% 10519% 10576$% 10,583

BaSiC. vt $ 012% (0.18)% 050% 0.07
DU v v ee et e $ 012% (0.18)$ 050%  0.07

The denominator used for the calculation of diluted earnings per common share for the three and six months
ended June 30, 2009 and 2008, excludes the effect of certain stock options, warrants and convertible preferred stock
because the effect is anti-dilutive. In total, at June 30, 2009, there were options to purchase 345,954 shares of
common stock, warrants to purchase 514,105 shares of common stock, and preferred stock convertible into
4,074,450 shares of common stock.

The numerator used for the calculation of diluted earnings per share for the three and six months ended June
30, 2009 and 2008 is “Income applicable to common stockholders” as the convertible preferred stock was deemed
to be anti-dilutive in that period.

NOTE 6: Income Taxes

Effective January 1, 2007, the Company adopted FASB Interpretation (“FIN”) No. 48, Accounting for
Uncertainty in Income Taxes, which is an interpretation of SFAS No. 109 and prescribes a minimum recognition
threshold and measurement methodology that a tax position taken or expected to be taken in a tax return is required
to meet before being recognized in the financial statements. It also provides guidance for derecognition,
classification, interest and penalties, accounting in interim periods, disclosure, and transition. The Company
recognizes interest and penalties related to unrecognized tax benefits within the provision for income taxes on
continuing operations in the consolidated statements of income. There were no unrecognized tax benefits as of the
date of adoption. There are no unrecognized tax benefits that if recognized would affect the tax rate for the quarter
or six months ended ended June 30, 2009.

Income tax expense was $16.8 million for the six months ended June 30, 2009 with an effective tax rate of
64.1%. The increase in tax expense was due to an increase in the Company’s pre-tax income in certain of its foreign
locations. The Company currently has $138.8 million of net operating losses (NOL’s) in the United States, of
which approximately $94.3 million are considered pre-acquisition NOL’s, and $65.9 million of NOL’s in our
foreign locations of which $29.0 million are considered pre-acquisition NOL’s.
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NOTE 7: Commitments & Contingencies

The Company is involved in various claims and legal actions arising in the ordinary course of business.
Management is of the opinion that none of the claims and actions will have a material adverse impact on the
Company’s financial position, results of operations or cash flows.

NOTE 8: Related Party Transactions

The Company receives food, drink, and other catering services for its crews in one of its international
locations from a company that is substantially owned by certain employees and former employees of the Company.
For the six months ended June 30, 2009 and 2008 the Company spent approximately $3.3 million and $2.6 million
respectively with this company. The company believes that all transactions have been arms-length on terms at least
as favorable as market rates.

NOTE 9: Condensed Consolidating Financial Information

On June 26, 2009, the Company filed a "shelf" registration statement with the Securities and Exchange
Commission. After this registration statement is declared effective, the Company may sell a combination of
securities including senior and subordinated debt securities, common stock, preferred stock and warrants, from time
to time in one or more offerings with an aggregate offering price of up to $250 million. It is expected that debt
securities that may be sold would be fully and unconditionally guaranteed, on a joint and several basis, by the parent
and guarantor subsidiaries which will correspond to all subsidiaries located in the United States. The non-guarantor
subsidiaries consist of all subsidiaries and branches outside of the United States.

Separate condensed consolidating financial statement information for the parent, guarantor subsidiaries and
non-guarantor subsidiaries as of June 30, 2009 and December 31, 2008 and for the three and six month periods
ended June 30, 2009 and 2008 is as follows:

June 30, 2009 (Unaudited)

Non-
BALANCE SHEET Parent Guarantors guarantors Eliminations Consolidated
ASSETS
Current assets $ 11,017  $ 19,046 $ 135000 $ - % 165,063
Property and equipment, net 17,928 160,910 20,923 - 199,761
Investment in subsidiaries 198,572 74,320 - (272,892) -
Intercompany accounts 87,936 (94,533) 6,598 - -
Other non-current assets 1,080 75,418 12,366 - 88,864
Total assets $ 316,533 $ 235161 $ 174887 $ (272892) $ 453,688
LIABILITIES, MEZZANINE AND STOCKHOLDERS’ EQUITY
Current liabilities $ 37654 $ 29,092 $ 91,179 $ - % 157,925
Long term debt and capital lease obligations,
net of current portion 44,127 335 2,911 - 47,373
Deferred Income tax and other non-current
liabilities - 10,932 2,707 - 13,639
Total liabilities 81,781 40,359 96,797 - 218,937
Mezzanine equity 98,956 - - - 98,956
Stockholders’ equity 135,796 194,802 78,090 (272,892) 135,795
Total liabilities, mezzanine and
stockholders’ equity $ 316533 $ 235161 $ 174887 $ (272,892) $ 453,688
December 31, 2008
Non-
BALANCE SHEET Parent Guarantors guarantors Eliminations Consolidated
ASSETS
Current assets $ 3348 % 32299 $ 115154 $ - 3 150,801
Property and equipment, net 12,174 168,099 25,012 - 205,285
Investment in subsidiaries 172,687 32,659 370 (205,716) -
Intercompany accounts 129,815 (93,365) (36,450) - -
Other non-current assets 1,038 70,812 11,780 - 83,630
Total assets $ 319,062 $ 210504 $ 115866 $ (205,716) $ 439,716
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LIABILITIES, MEZZANINE AND STOCKHOLDERS’ EQUITY

Current liabilities
Long term debt and capital lease obligations,
netof current portion
Deferred Income tax and other non-current
liabilities

Total liabilities

Mezzanine equity
Stockholders' equity

Total liabilities, mezzanine and
stockholders' equity

STATEMENT OF OPERATIONS
Net revenues
Equity in subsidiaries results

Expenses:
Seismic acquisition and data processing
Depreciation and amortization
General and administrative
Other, net
Total expenses
Income ( loss) from operations
Interest expense, net
Other income (expenses), net
Income (loss) before income taxes
Provision for income Taxes
Net income (loss)

STATEMENT OF OPERATIONS
Net revenues
Equity in subsidiaries results

Expenses:
Seismic acquisition and data processing
Depreciation and amortization
General and administrative
Other, net
Total expenses
Income ('loss) from operations
Interest expense, net
Other income (expenses), net
Income (loss) before income taxes
Provision for income Taxes
Net income (loss)

STATEMENT OF OPERATIONS
Net revenues
Equity in subsidiaries results

Expenses:
Seismic acquisition and data processing
Depreciation and amortization
General and administrative
Other, net
Total expenses
Income ('loss) from operations
Interest expense, net
Other income (expenses), net
Income (loss) before income taxes
Provision for income Taxes
Net income (loss)

$ 36,670 $ 37255 $ 69,791 $ - 143,716
57,850 - - - 57,850
- 10,932 2,676 - 13,608
94,520 48,187 72,467 - 215,174
94,862 - - - 94,862
129,680 162,317 43,399 (205,716) 129,680
$ 319,062 $ 210504 $ 115866 $ (205,716) 439,716
Three months ended June 30, 2009 ( Unaudited)
Non-
Parent Guarantors guarantors Eliminations Consolidated
$ - % 28279 $ 125736 $ (9,175) 144,840
15,477 19,721 - (35,198) -
2,541 15,854 93,263 (9,175) 102,483
446 10,722 1,699 - 12,867
7,596 1,429 3,579 - 12,604
()] 101 443 - 543
10,582 28,106 98,984 (9,175) 128,497
4,895 19,896 26,752 (35,198) 16,345
(1,483) (88) (46) - (1,617)
(29) (3,736) 4,013 - 248
3,383 16,072 30,719 (35,198) 14,976
- (406) 11,999 - 11,593
$ 3383 % 16,478 $ 18,720 $ (35,198) 3,383
Three months ended June 30, 2008 ( Unaudited)
Non-
Parent Guarantors guarantors Eliminations Consolidated
$ - 8 43794 $ 72,767 $ (7,982) 113,579
8,551 1,595 - (10,146) -
1,493 32,296 65,760 (7,982) 91,567
378 9,167 2,242 - 11,787
5,808 1,729 2,049 - 9,586
- (202) (91) - (293)
7,679 42,990 69,960 (7,982) 112,647
872 7,399 2,808 (10,146) 932
(1,417) (104) 65 - (1,456)
- 1,465 (1,293) - 172
(545) 8,758 1,580 (10,146) (352)
- 204 (12) - 193
$ (545 $ 8554 $ 1592 $ (10,146) (545)
Six months ended June 30, 2009 ( Unaudited)
Non-
Parent Guarantors guarantors Eliminations Consolidated
$ - % 62,891 $ 247217 $ (18,350) 291,758
33,051 34,077 - (67,128) -
4,804 37,956 186,303 (18,350) 210,713
1,033 20,607 3,724 - 25,364
14,846 4,153 6,909 - 25,908
()] 91 646 - 736
20,683 62,806 197,582 (18,350) 262,721
12,369 34,162 49,635 (67,128) 29,037
(2,932) (150) (14) - (3,096)
(65) (1,527) 1,818 - 226
9,371 32,484 51,439 (67,128) 26,167
- - 16,798 - 16,798
$ 9371 % 32484 % 34641 $ (67,128) 9,369
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Six months ended June 30, 2008 ( Unaudited)

Non-
STATEMENT OF OPERATIONS Parent Guarantors guarantors Eliminations Consolidated
Net revenues $ - % 93258 $ 151,753 $ (11,278) 233,733
Equity in subsidiaries results 20,465 10,378 - (30,843) -
Expenses:
Seismic acquisition and data processing 2,726 66,921 125,613 (11,278) 183,982
Depreciation and amortization 696 17,526 4,556 - 22,778
General and administrative 10,966 3,449 4,473 - 18,888
Other, net - (207) (5) - (212)
Total expenses 14,388 87,690 134,637 (11,278) 225,436
Income (' loss) from operations 6,077 15,946 17,116 (30,843) 8,297
Interest expense, net (2,759) (245) 227 - (2,777)
Other income (expenses), net - (1,106) 617 - (489)
Income (loss) before income taxes 3,318 14,595 17,961 (30,843) 5,031
Provision for income Taxes - 376 1,337 - 1,713
Net income (loss) $ 3318 $ 14219 $ 16,624 $ (30,843) 3,318
Six months ended June 30, 2009 ( Unaudited)
Non-
STATEMENT OF CASH FLOWS Parent Guarantors guarantors Eliminations Consolidated
Net cash provided (used in) operating activities ~ $ 12999 $ 40,664 $ (7979) $ - 45,684
Net cash provided ( used in) investing activities (6,787) (15,165) (280) - (22,232)
Net cash provided ( used in) financing activities (463) (22,870) 7,250 - (16,083)
Net increase ( decrease) in cash $ 5749 % 2629 3% (1,009) $ - 7,369
Six months ended June 30, 2008 ( Unaudited)
Non-
STATEMENT OF CASH FLOWS Parent Guarantors guarantors Eliminations Consolidated
Net cash provided (used in) operating activities  $ (17,895) $ 38,188 $ 4224 % - 24,517
Net cash provided ( used in) investing activities (2,635) (26,288) (5,099) - (34,022)
Net cash provided ( used in) financing activities 20,139 (11,135) 867 - 9,871
Net increase ( decrease) in cash $ (391) $ 765 % B $ - 366

NOTE 10: Subsequent Events

On June 26, 2009, the Company announced the commencement of a voluntary stock option exchange program
(“Exchange Offer”). Eligible employees were provided the opportunity to surrender certain outstanding underwater
incentive stock options granted in December 2007 with an exercise price of $28.00 in exchange for a lesser amount
of replacement incentive stock options with a lower exercise price. The Exchange Offer expired at 5:00 p.m.,

Central, on July 27, 2009. Pursuant to the Exchange Offer, 237,150 eligible stock options were tendered,

representing 99.3% of the total stock options eligible for exchange in the Exchange Offer. On July 27, 2009, the
Company granted an aggregate of 218,178 new stock options in exchange for eligible stock options surrendered in

the Exchange Offer. The exercise price of the new stock option is $14.73, which was the closing price of

Geokinetics common stock on July 27, 2009, as reported by the NYSE Amex market. The incremental change to
the Company’s remaining stock option expense related to these options is not expected to be material to the

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

Certain matters discussed in this 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 but are not
limited to statements about business outlook for the year, backlog and bid activity, business strategy, and related
financial performance and statements with respect to future events. These statements are based on certain
assumptions made by the Company based on management’s experience and perception of historical trends, industry
conditions, market position, future operations, profitability, liquidity, backlog, capital resources and other factors
believed to be appropriate. Management’s expectations and assumptions regarding Company operations and other
anticipated future developments 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.
These include risks relating to financial performance and results, job delays or cancellations, impact from severe
weather conditions, the reductions in oil and gas prices, the continued disruption in worldwide financial markets,
and other important factors that could cause actual results to differ materially from those projected, or backlog not
to be completed. Backlog consists of written orders and estimates of the Company’s services which the Company
believes to be firm, however, in many instances, the contracts are cancelable by customers so the Company may
never realize some or all of its backlog, which may lead to lower than expected financial performance. Although
the Company believes that the expectations reflected in such statements are reasonable, the Company can give no
assurance that such expectations will be correct. All of the Company’s forward-looking statements, whether written
or oral, are expressly qualified by these cautionary statements and any other cautionary statements that may
accompany such forward-looking statements. In addition, the Company disclaims any obligation to update any
forward-looking statements to reflect events or circumstances after the date of this report.

Overview

Geokinetics Inc. (“Geokinetics” or collectively with its subsidiaries, the “Company”), incorporated in
Delaware in January 1980, is based in Houston, Texas. Through an extensive capital investment program and two
major strategic acquisitions since December 2005, the Company has transformed itself into an experienced, full-
service, global provider of seismic data acquisition services complemented by seismic data processing and
interpretation services. As a leader in providing seismic data acquisition services in land, marsh and swamp
(“transition zone™), and shallow water ocean bottom cable (“OBC”) environments to the oil and natural gas
industry, the Company has the capacity to operate up to 25 seismic crews worldwide and the ability to process
seismic data collected throughout the world. Crew count, configuration and location can change depending upon
industry demand and customer requirements.

The Company provides a suite of geophysical services including acquisition of 3D, two-dimensional (“2D”)
and multi-component seismic data surveys; data processing and interpretation services and other geophysical
services, including the Company’s recent entry into the seismic data library business, for customers in the oil and
natural gas industry, which include many national oil companies, major international oil companies and smaller
independent oil and natural gas exploration and production (“E&P™) companies in the United States, Canada,
Central and South America, Africa, the Middle East, Australia/New Zealand and the Far East. Seismic data is used
by E&P companies to identify and analyze drilling prospects and maximize successful drilling. In addition, the
Company performs work for seismic data library companies that acquire seismic data to license to E&P companies
rather than for their own use.

The seismic services industry is dependent upon the spending levels of oil and natural gas companies for
exploration, development, exploitation and production of oil and natural gas. These spending levels have traditionally
been heavily influenced by the prices of oil and natural gas. During the past three years, the oil and natural gas industry
have seen significant increases in activity resulting from continuing high commodity prices for oil and natural gas. The
Company’s seismic data acquisition services segment has benefited from the increased activity resulting from high
commaodity prices for oil and natural gas over the past three years and from its reputation as a provider of high-quality
seismic surveys resulting in improved revenues and operating margins and improved contract terms with is customers.
However, most recently oil and natural gas prices have significant instability which to date has negatively impacted
the Company’s North American reporting unit. To the extent that this instability in oil and gas prices results in a
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further decrease in oil and gas exploration activities, the Company’s cash flows from operations could be directly
affected. If a global recession occurs, commodity prices may be depressed for an extended period of time, which
could alter the Company’s acquisition and exploration plans, and adversely affect its growth strategy.

The financial markets are undergoing unprecedented disruptions. Many financial institutions have liquidity
concerns prompting intervention from governments. The Company’s exposure to the disruptions in the financial
markets includes its credit facilities, capital leases, ability to access the capital markets and the safety of
investments.

The Company’s revolving credit facility is committed until May 2012. If the disruption in the financial
markets continues for an extended period of time, replacement of the credit facility may be unavailable or more
expensive. Difficulties in the credit markets may cause the banks to be more restrictive when re-calculating the
borrowing base.

The Company’s cash and cash equivalents, which total approximately $20.7 million, consist of cash deposits
primarily in Wells Fargo bank and other local banks. If one of these financial institutions were not to perform, the
Company could suffer losses.

In the past the Company has accessed the capital markets to finance its growth. Recent instability in the
financial markets has made the Company’s ability to access to the equity markets uncertain. Until these conditions
stabilize, the Company is unlikely to access the public markets, which may limit the Company’s ability to pursue its
growth strategy.

Results of Operations

Three Months Ended June 30, 2009 Compared to Three Months Ended June 30, 2008

For the three months ended June 30, 2009, seismic acquisition revenue totaled $142.4 million as compared to
$110.5 million for the same period of 2008, an increase of 29%. This increase in seismic acquisition revenue is primarily
a result of the Company’s investment in additional capacity, which has allowed the Company to expand into additional
countries and bolster existing equipment quantities for increased acquisition capabilities. The expansion into new
markets has supplied the Company with increased amounts of shallow water marine and transition zone work which is a
higher priced service than the traditional land acquisition.

Seismic data acquisition revenues from North America for the three months ended June 30, 2009 were $18.1
million or 13% of total seismic data acquisition revenue compared to $44.1 million or 40% of total seismic data
acquisition revenue for the same period in 2008. The decrease is primarily due to United States revenue decreases when
compared to the same period in 2008 due to reduced crew count and a reduction in demand for the Company’s services in
that region. The Company has reduced crew counts further from six at the end of the first quarter 2009 to four at June 30,
20009.

Seismic data acquisition revenues from from international operations for the three months ended June 30, 2009
were $124.3 million or 87% of total seismic data acquisition revenue compared to $66.4 million or 60% of total seismic
data acquisition revenue for the same period in 2008. The large increase in International revenues is attributable to
expansion into new markets coupled with excellent production in markets in which the Company has historically
operated. Additionally, over the last year the job mix for the International operations has shifted to larger amounts of
shallow water marine and transition zone acquisition.

Data processing revenue declined slightly to $2.5 million for the three months ended June 30, 2009 as compared
to $3.1 million for the same period of 2008. The Company operates two processing centers, one in the United States and
one in the United Kingdom. The decline is coming primarily from North America, resulting from slower market
conditions in the United States.

Total seismic acquisition operating expenses were $100.2 million for the three months ended June 30, 2009 as
compared to $89.2 million for the same period of 2008, an increase of 12%. Seismic acquisition operating expenses as a
percentage of revenue were 70% for the three months ended June 30, 2009 as compared to 81% for the same period in
the prior year. This decrease in operating expenses as a percentage of revenue is a result of lower crew idle time and
mobilization between projects.
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Seismic acquisition operating expenses from North America for the three months ended June 30, 2009 were
$14.7 million, or 81% of total North America seismic data acquisition revenue, compared to $33.8 million, or 77% of
total North America seismic data acquisition revenue for the same period in 2008. The costs as a percentage of revenue
have increased due to declining revenues in the region. The Company continually evaluates the current operational
structure of the crews to make sure they are producing at optimal levels.

Seismic acquisition operating expenses from international operations for the three months ended June 30, 2009
were $85.5 million, or 69% of total International seismic data acquisition revenue, compared to $55.4 million, or 83% of
total International seismic data acquisition revenue for the same period in 2008. International operating expenses are
lower, as a percentage of revenue, as a result of larger projects which reduce idle time between projects and the increased
exposure to higher margin work such as transition zone and OBC work.

Data processing operating expenses were $2.2 million for the three months ended June 30, 2009, as compared to
$2.3 million for the same period of 2008, as a result of declining activity levels.

Depreciation and amortization expense for the three months ended June 30, 2009 totaled $12.9 million as
compared to $11.8 million for the same period of 2008, an increase of $1.1 million or 9%. This is primarily attributable
to the increase in fixed assets resulting from the Company’s capital expenditure program.

General and administrative expenses for the three months ended June 30, 2009 were $12.6 million, or 9% of
revenues, as compared to $9.6 million, or 9% of revenues, for the same period of 2008. General and administrative
expenses have increased as a result of severance costs and the implementation of enterprise-wide initiatives to improve
the quality of operations.

Interest expense for the three months ended June 30, 2009 increased by $0.1 million to $1.7 million as
compared to $1.6 million for the same period of 2008. This increase is due to additional borrowings and vendor
financing related to purchases of equipment. This new equipment was purchased to expand into new markets and to
bolster existing quantities of seismic data acquisition equipment.

Income tax expense was $11.6 million for the three months ended June 30, 2009 compared to $0.2 million in
the second quarter of 2008. The increased expense in the current period was due to an increase in pre-tax income in
certain foreign locations and tax based upon revenue in certain foreign locations.

Six Months Ended June 30, 2009 Compared to Six Months Ended June 30, 2008

For the six months ended June 30, 2009, seismic acquisition revenue totaled $286.5 million as compared to
$227.8 million for the same period of 2008, an increase of 26%. This increase in seismic acquisition revenue is primarily
a result of the Company’s investment in additional capacity, which has allowed the Company to expand into additional
countries and bolster existing equipment quantities for increased acquisition capabilities. The expansion into new
markets has supplied the Company with increased amounts of shallow water marine and transition zone work which is a
higher priced service than the traditional land acquisition.

Seismic data acquisition revenues from North America for the six months ended June 30, 2009 were $54.0
million or 19% of total seismic data acquisition revenue compared to $105.8 million or 46% of total seismic data
acquisition revenue for the same period in 2008. The decrease is due to reduced demand for services in Canada resulting
in the Company operating 40% fewer crews during the winter season in 2009 as compared to 2008. The United States
revenues also decreased when compared to the same period in 2008 due to a reduction in demand for the Company’s
services in that region. The US has experienced decreased commodity prices coupled with a weakening marketplace that
has temporarily slowed demand for these crews. As a result, the Company has reduced the number of crews operating in
this region in the six months ended June 30, 2009.

Seismic data acquisition revenues from international operations for the six months ended June 30, 2009 were
$232.5 million or 81% of total seismic data acquisition revenue compared to $122.0 million or 54% of total seismic data
acquisition revenue for the same period in 2008. The large increase in revenues from International operations is
attributable to the Company’s expansion into new markets coupled with better than expected production in certain
markets in which the Company has historically operated. Additionally, over the last year the job mix for the International
operations has shifted toward shallow water marine and transition zone acquisition.
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Data processing revenue totaled $5.3 million for the six months ended June 30, 2009 as compared to $6.0
million for the same period of 2008, which represents a decrease of 12% resulting from slowing market conditions in the
United States.

Total seismic acquisition operating expenses were $206.3 million for the six months ended June 30, 2009 as
compared to $179.4 million for the same period of 2008, an increase of 15%. Seismic acquisition operating expenses as a
percentage of revenue were 72% for the six months ended June 30, 2009 as compared to 79% for the same period in the
prior year. This increase in total expense is a result of expansion into new countries that require additional costs to
establish acquisition crews. Additionally, the cost to acquire data in the shallow water marine and transition zone are
generally higher than that of land acquisition.

Seismic acquisition operating expenses from North America for the six months ended June 30, 2009 were $43.1
million, or 80% of total North America seismic data acquisition revenue, compared to $80.9 million, or 76% of total
North America seismic data acquisition revenue for the same period in 2008. The costs as a percentage of revenue have
increased due to declining revenues in the region. The Company continually evaluates the current operational structure
of the crews to make sure they are producing at optimal levels.

Seismic acquisition operating expenses from international operations for the six months ended June 30, 2009
were $163.2 million, or 70% of revenue, compared to $98.5 million, or 81% of revenues for the same period in 2008.
International operations expenses are lower, as a percentage of revenue, as a result of larger projects which reduce idle
time between projects and the increased exposure to higher margin work such as transition zone and OBC work.

Data processing operating expenses totaled $4.4 million for the six months ended June 30, 2009, as compared to
$4.6 million for the same period of 2008, thus showing no material changes to the operations of the business.

Depreciation and amortization expense for the six months ended June 30, 2009 totaled $25.4 million as
compared to $22.8 million for the same period of 2008, an increase of $2.6 million or 11%. This is primarily attributable
to the increase in fixed assets resulting from the Company’s capital expenditure program.

General and administrative expenses for the six months ended June 30, 2009 were $25.9 million, or 9% of
revenues, as compared to $18.9 million, or 8% of revenues, for the same period of 2008. General and administrative
expenses have increased as a result of severance costs and the implementation of enterprise-wide initiatives designed to
improve the quality of operations.

Interest expense for the six months ended June 30, 2009 increased by $0.2 million to $3.3 million as compared
to $3.1 million for the same period of 2008. This increase is due to additional borrowings and vendor financing related to
purchases of equipment. This new equipment was purchased to expand into new markets and to bolster existing
quantities of seismic data acquisition equipment.

Income tax expense was $16.8 million for the six months ended June 30, 2009 compared to $1.7 million for the
same period of 2008. The increased expense in the current period was due to an increase in pre-tax income in certain
foreign locations and tax based upon revenue in certain foreign locations.

Liquidity and Capital Resources

The Company’s primary sources of cash flow are generated from its operations, debt and equity offerings, its
revolving credit facility, equipment financing and trade credit. The Company’s primary uses of cash are operating
expenses and expenditures associated with upgrading and expanding the Company’s capital asset base. As of June
30, 2009, the Company had available liquidity as follows:

Available cash: $20.7 million
Undrawn borrowing capacity under Revolving Credit Facility: ~ $30.8 million
Net available liquidity at June 30, 2009: $51.5 million
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The Company maintains various foreign bank overdraft facilities used to fund short-term working capital
needs. At June 30, 2009, there was $3.3 million outstanding under these facilities and the Company had
approximately $9.0 million of availability. However, due to the limitations on the ability to remit funds to the
United States, this amount has not been included in the available liquidity table above.

Net cash provided by operating activities was $45.7 million for the six months ended June 30, 2009 compared
to net cash provided by operating activities of $24.5 million for the six months ended June 30, 2008. The increase
in operational cash flow is mainly driven by improved operating results and improved working capital.

Net cash used in investing activities was $22.2 million for the six months ended June 30, 2009 compared to net
cash used in investing activities of $34.0 million for the six months ended June 30, 2008. These amounts primarily
represent capital expenditures made during the respective six month period.

In addition, the Company’s Board of Directors approved a $12.7 million investment in an interest in data that
the Company will retain in conjunction with a data acquisition survey that will be completed by the Company. The
data will be acquired in the United States and co-owned by the Company and its customer. The Company expects
that proceeds from the sale of licenses to the data already committed will be sufficient to cover the Company’s share
of cash costs to acquire the data. As of June 30, 2009 the Company’s portion of the amount spent to aquire the data
was $5.1 million.

Net cash used in financing activities was $16.1 million for the six months ended June 30, 2009 as compared to
net cash provided by financing activities of $9.8 million for the six months ended June 30, 2008. The cash used in
financing activities during the 2009 period is primarily repayments of debt, capital leases, and vendor financings
partially offset by borrowings on the Revolver used to fund the purchase of capital assets and working capital
requirements.

Revolving Credit Facilities

In June 2006, Geokinetics Inc. and four of its subsidiaries (collectively, the “Borrowers”) entered into a
Revolving Credit, Term Loan and Security Agreement (collectively, the “Credit Agreement”) with PNC Bank,
National Association (“PNC™), as lead lender. As amended, the syndicated Credit Agreement provides the
Company with a $70.0 million revolving credit facility (“Revolver”) maturing May 24, 2012. The Borrowers
pledged as security a first lien on substantially all the assets of the Company to PNC.

The Company amended the Credit Agreement with PNC on February 11, 2009. Among other things, the
amended agreement increased the Company’s borrowing base that can come from eligible fixed assets to $55.0
million and deferred any reductions to this new amount until June 30, 2009, at which time, the amount of the
borrowing base that can come from eligible fixed assets will be reduced by $0.9 million per month until maturity.
Once started, the reduction will affect only the amount of the borrowing base that can come from eligible fixed
assets and will not reduce the overall amount of the revolver.

The amount available to borrow under the Revolver is dependent upon the calculation of a monthly borrowing
base that is composed of eligible accounts receivables and eligible fixed assets. The borrowing base can fluctuate
from time to time due to changes in accounts receivable balances and appraisals of fixed assets. Based on the
Company’s borrowing base calculation in effect at June 30, 2009, the Company had available credit under this
facility of $70.0 million reduced by standby letters of credit totaling $2.3 million issued by PNC under the revolver.
At June 30, 2009, the Company had a balance of $36.9 million drawn under the Revolver. Amounts available to be
drawn under the Revolver are subject to borrowing base limitations; therefore, the Company may not always have
access to the maximum amount. The borrowing base is predominately determined by North American accounts
receivable and fixed assets. The North American market has deteriorated significantly and is expected to negatively
impact the Company’s borrowing base in the near future. The rate of the PNC facility is currently the prime rate
plus 1.5%.

The significant financial covenants of the Credit Agreement: (i) require the Company to (a) maintain a
specified net worth, as defined, and (b) maintain a specified fixed charge coverage ratio, as defined; and (ii) restrict
the Company’s ability to (a) merge, acquire, or sell assets, (b) guarantee the indebtedness of others, (c) make certain
investments, (d) make capital investments, (e) pay dividends other than dividends on preferred stock, (f) incur
additional indebtedness, and (g) prepay debt. As of June 30, 2009 the Company was in compliance with all of the
covenants mentioned above.
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Capital Lease Obligations

In July 2006, Geokinetics USA, Inc., a wholly-owned subsidiary of the Company, entered into an equipment
lease agreement with CIT Group/Equipment Financing, Inc. (“CIT”). The parties entered into the lease with respect
to the purchase of seismic data acquisition equipment. The term of the lease was three years, with a purchase option
at the expiration of the lease term. The original amount of the lease was approximately $6.0 million and monthly
payments were approximately $190,000. In August 2008, the Company reduced the principal amount of this lease
to $2.2 million and refinanced this equipment lease with a new facility from CIT in the amount of $5.0 million at a
rate of 8.26% per annum for 24 months and monthly payments of approximately $226,700 yielding $2.8 million of
new funds to the Company. The unpaid balance of this lease as of June 30, 2009 was approximately $3.0 million.

On November 8, 2007, the Company entered into an additional capital lease facility with CIT
Equipment/Financing, Inc. with a commitment of $25.0 million. The interest rate was based on the three (3) or four
(4) year swap rate reported by the Federal Reserve plus 325 basis points or 3.25%. Initially, the Company executed
four (4) equipment schedules totaling approximately $16.0 million with an interest rate of 7.72% and monthly
payments totaling approximately $0.5 million. On December 21, 2007, the Company executed an additional four
(4) equipment schedules totaling $9.0 million with an interest rate of 7.36% and monthly payments totaling
approximately $0.3 million. The balance at June 30, 2009 was approximately $12.8 million.

In April 2008, the Company entered into an additional equipment lease agreement with CIT for up to $10.0
million to finance seismic equipment purchases for its shallow water ocean bottom cable (“OBC”) operations in
Australia. In 2008, the Company executed two equipment schedules totaling approximately $9.9 million with
interest rates ranging from 7.08% to 7.64% and monthly payments totaling approximately $0.4 million. The unpaid
balance of these schedules at June 30, 2009 was approximately $4.4 million. The equipment securing this lease has
moved to Angola, which required a waiver to move the equipment out of Australia. The current waiver expires on
October 31, 2009.

Other

From time to time, the Company enters into vendor financing arrangements to purchase certain equipment.
The equipment purchased from these vendors is paid over a period of time. The total balance of vendor financing
arrangements at June 30, 2009 was approximately $17.4 million.

The Company maintains various foreign bank overdraft facilities used to fund short-term working capital needs. At
June 30, 2009, there was $3.3 million outstanding under these facilities and the Company had approximately $9.0 million
of availability.

Off-Balance Sheet Arrangements

The Company had no off-balance sheet arrangements during the second quarter of 2009, 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.

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 June 30, 2009, the Company’s financial
instruments consist of cash, accounts receivable, accounts payable and notes payable. The carrying amounts
reported in the condensed 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 condensed consolidated balance sheets approximate fair value because the interest on the underlying
instruments approximates market rates. The Company is not a party to any hedge arrangements, commaodity swap
agreements or other derivative financial instruments. The Company’s seismic data acquisition and seismic data
processing segments utilize foreign subsidiaries and branches to conduct operations outside of the United States.
These operations expose the Company to market risks from changes in foreign exchange rates.

20



Item 4. Controls and Procedures
Evaluation of Disclosure 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 June 30, 2009. 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.

Changes in Internal Control.

There have not been any changes in the Company’s internal control (as defined in the Exchange Act Rule 13a-
15(f) of the Securities Exchange Act) during the six months ending June 30, 2009, that have materially affected or are
reasonably likely to materially affect its internal control over financial reporting. The Company seeks to continually
improve aspects of its system of internal controls as noted below, however, these improvements did not rise to the level of
materially affected.

At the direction of the Board of Directors and the Audit Committee, the Company has invested and continues to
invest a significant amount of time and resources to strengthen its control environment. The Company is committed to
instilling strong internal control policies and procedures and ensuring that the “tone at the top” fully supports accuracy
and completeness in all financial reporting. In support of this position, management continues to have open dialogue and
communication with the Audit Committee on matters to improve the design and effectiveness of the Company’s internal
control over financial reporting for both organizational and process-focused initiatives.

The Company continues to implement measures related to enhancing documentation of policies, controls and
procedures. The Company believes that the measures taken to date and planned for the future will further improve both
the effectiveness and efficiency of its internal control over financial reporting. A control system, no matter how well
conceived and operated, can provide only reasonable, not absolute, assurance that the objectives of the internal control
system are met. Because of the inherent limitations of any internal control system, no evaluation of controls can provide
absolute assurance that all control issues, if any, within the Company have been detected.
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PART Il. 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 1A. Risk Factors

None.
Item 2. Unregistered Sales of Equity Securities and Use of Proceeds

None.
Item 3. Defaults Upon Senior Securities

None.
Item 4. Submission of Matters to a VVote of Security Holders

On May 27, 2009, the Company held its 2009 Annual Meeting of Stockholders. The total outstanding voting

securities eligible to vote were 14,575,091 shares, which consisted of 10,580,501 shares of Common Stock, $0.01 par
value, and 3,994,590 shares of Common Stock upon the conversion of 399,459 shares of Series B Senior Convertible
Preferred Shares, $10.00 par value, voting together as a single class. The stockholders were asked to take the following

actions:

1. Elect seven directors to Geokinetics’ seven-member Board of Directors, each to hold office for a term of
one year,;

2. Approve a one-time stock option repricing and exchange program under which eligible employees
(including executive officers) would be able to elect to exchange certain outstanding options issued under
equity plans for new lower priced options which would include modifications to option vesting and term;
and

3. Approve the appointment of UHY LLP as Geokinetics’ independent public accountants for the fiscal year
ending December 31, 2009.

PROPOSAL 1-ELECTION OF DIRECTORS

The following incumbent directors stood for re-election:

Name Position Director Since
William R. Ziegler Chairman (non-executive) (since February 2, 1999 and Director) 1997
Richard F. Miles President, Chief Executive Officer and Director 2007
Christopher M. Harte Director 1997
Steven A. Webster Director 1997
Gary M. Pittman Director 2006
Robert L. Cabes, Jr. Director 2006
Christopher D. Strong Director 2007
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The results of the vote were as follows:

Name For Against Abstain

William R. Ziegler 12,327,860 148,807 2,009
Richard F. Miles 12,383,940 92,727 2,009
Christopher M. Harte 12,356,598 120,069 2,009
Steven A. Webster 12,383,961 92,705 2,010
Gary M. Pittman 12,295,435 181,231 2,010
Robert L. Cabes, Jr. 12,359,891 116,776 2,009
Christopher D. Strong 12,408,223 67,848 2,605

PROPOSAL 2 - APPROVAL OF ONE-TIME STOCK OPTION REPRICING AND EXCHANGE
PROGRAM

The results of the vote were as follows:

For Against Abstain

11,242,615 1,221,519 14,542

PROPOSAL 3 - APPROVAL OF THE APPOINTMENT OF GEOKINETICS’ INDEPENDENT PUBLIC

ACCOUNTANTS

The results of the vote were as follows:

For Against Abstain

12,473,194 4,349 1,133

Item 5. Other Information

None
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Item 6. Exhibits

Exhibit No.

Description

3.1

311

31.2

321

322

Second Amended Certificate of Designation of Series B Senior Convertible Preferred Stock of
Geokinetics, Inc. (incorporated by reference from Exhibit 3.1 to Form 8-K filed on February 17,
2009)

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.

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.

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.

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: August 7, 2009 [s/ Richard F. Miles
Richard F. Miles
President and Chief Executive Officer

Date: August 7, 2009 [s/ Scott A. McCurdy
Scott A. McCurdy
Vice President and Chief Financial Officer

Date: August 7, 2009 [s/ Mark A. Hess
Mark A. Hess
Vice President and Chief Accounting Officer
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Exhibit 31.1

CERTIFICATION BY CHIEF EXECUTIVE OFFICER
PURSUANT TO RULES 13a-14(a) AND 15d-14(a)
OF THE SECURITIES EXCHANGE ACT OF 1934
(Section 302 of the Sarbanes-Oxley Act of 2002)

I, Richard F. Miles, 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) 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;

b) 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;

c) 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

d) 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

The registrant’s other certifying officer(s) and | have disclosed, based on our most recent evaluation of

internal control over financial reporting, to the registrant’s auditors and the audit committee of the

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: August 7, 2009 /s/ Richard F. Miles

Richard F. Miles
President and Chief Executive Officer
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Exhibit 31.2

CERTIFICATION BY CHIEF FINANCIAL OFFICER
PURSUANT TO RULES 13a-14 AND 15d-14
OF THE SECURITIES EXCHANGE ACT OF 1934
(Section 302 of the Sarbanes-Oxley Act of 2002)

I, Scott A. McCurdy, 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) 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;

b) 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;

c) 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

d) 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

The registrant’s other certifying officer(s) and | have disclosed, based on our most recent evaluation of

internal control over financial reporting, to the registrant’s auditors and the audit committee of the

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: August 7, 2009 /sl Scott A. McCurdy

Scott A. McCurdy
Vice President and Chief Financial Officer
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Exhibit 32.1

CERTIFICATION OF CHIEF EXECUTIVE OFFICER PURSUANT TO 18 U.S.C. § 1350
(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 June 30, 2009, as filed with the Securities and Exchange Commission on the date hereof (the “Report™), I, Richard
F. Miles, President and Chief Executive Officer of the Company, certify, pursuant to 18 U.S.C. § 1350, as adopted
pursuant to Section 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 of 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.

A signed original of this written statement required by Section 906 has been provided to the Company and
will be retained by the Company and furnished to the Securities and Exchange Commission or its staff upon request.

Dated: August 7, 2009 /s/ Richard F. Miles

Richard F. Miles
President and Chief Executive Officer
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Exhibit 32.2

CERTIFICATION OF CHIEF FINANCIAL OFFICER PURSUANT TO 18 U.S.C. § 1350
(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 June 30, 2009, as filed with the Securities and Exchange Commission on the date hereof (the “Report™), I, Scott A.
McCurdy, Vice President and Chief Financial Officer of the Company, certify, pursuant to 18 U.S.C. § 1350, as adopted
pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, that:

Q) The Report fully complies with the requirements of section 13(a) or 15(d), as applicable, of the
Securities Exchange Act of 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.

A signed original of this written statement required by Section 906 has been provided to the Company and
will be retained by the Company and furnished to the Securities and Exchange Commission or its staff upon request.

Dated: August 7, 2009 /sl Scott A. McCurdy

Scott A. McCurdy
Vice President and Chief Financial Officer
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