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SAEXPLORATION HOLDINGS, INC.
1160 Dairy Ashford Rd., Suite 160
Houston, Texas 77079

NOTICE OF ANNUAL MEETING OF STOCKHOLDERS
TO BE HELD ON JUNE 18, 2015

TO THE STOCKHOLDERS OF SAEXPLORATION HOLDINGS, INC.:

NOTICE IS HEREBY GIVEN that the annual meeting of stockholders of SAExploration Holdings, Inc., a Delaware

corporation, will be held at 10:00 a.m., Eastern Time, on June 18, 2015, in the Executive Boardroom on the 274 Floor

of the Nasdaq Marketsite, 4 Times Square, New York, NY 10036. You are cordially invited to attend the annual

meeting, which will be held for the following purposes:

(l)to elect one director to our Board of Directors as a Class B director serving until the annual meeting of
stockholders to be held in 2018;

@) to vote on a proposal to ratify the selection of Pannel Kerr Forster of Texas, P.C. as our independent registered
public accounting firm for the year ending December 31, 2015; and

(3)to transact such other business as may properly come before the meeting or any adjournment thereof.

Our Board of Directors has approved and recommends that you vote “FOR” the election of the one nominated director,

consisting of Brian Beatty, and “FOR” ratification of the selection of Pannel Kerr Forster of Texas, P.C.

Your vote is important regardless of the number of shares you own. Whether you plan to attend the annual meeting or

not, please sign, date and return the enclosed proxy card as soon as possible in the envelope provided. If your shares

are held in “street name” or are in a margin or similar account, you should contact your broker to ensure that votes

related to the shares you beneficially own are properly counted.

Thank you for your participation. We look forward to your continued support.
By Order of the Board of Directors

/s/ Brent Whiteley

Brent Whiteley

Chief Financial Officer, General Counsel and Secretary
April 28, 2015

This proxy statement is dated April 28, 2015, and is first being mailed to our stockholders on or about April 28, 2015.
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QUESTIONS AND ANSWERS ABOUT THE ANNUAL MEETING
Q. Why am I receiving this proxy statement?

SAExploration Holdings, Inc. is furnishing you this proxy statement to solicit proxies on behalf of its Board of
Directors to be voted at the 2015 Annual Meeting of Stockholders of SAExploration Holdings, Inc. The meeting
will be held in the Executive Boardroom on the 24 Floor of the Nasdaq Marketsite, 4 Times Square, New York,
A. NY 10036, on June 18, 2015, at 10:00 a.m., Eastern Time. The proxies also may be voted at any adjournments
or postponements of the meeting. When used in this proxy statement, “SAE,” “Company,” “we,” “our,” “ours” and “us”
to SAExploration Holdings, Inc. and its consolidated subsidiaries, except where the context otherwise requires

or as otherwise indicated.

We are an internationally-focused oilfield services company offering seismic data acquisition and logistical
support services in Alaska, Canada, South America and Southeast Asia to our customers in the oil and natural
gas industry. In addition to the acquisition of 2D, 3D, time-lapse 4D and multi-component seismic data on land,
in transition zones and offshore in depths up to 5,000 feet, we offer a full-suite of logistical support and in-field
processing services. Seismic data is used by our customers, including major integrated oil companies, national
oil companies and large international independent oil and gas exploration and production companies, to identify
and analyze drilling prospects and maximize successful drilling.

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

This proxy statement contains important information about the matters to be acted upon at the annual meeting.
Stockholders should read it carefully.

Q. Whatis a proxy?

A proxy is your legal designation of another person to vote the stock you own on your behalf. That other person

is referred to as a “proxy.” Our Board of Directors has designated Jeff Hastings and Brian Beatty as proxies for the
annual meeting. By completing and returning the enclosed proxy card, you are giving Mr. Hastings and Mr.

Beatty the authority to vote your shares in the manner you indicate on your proxy card.

Q. What do I need to do now?

We urge you to read carefully and consider the information contained in this proxy statement. The vote of our
A. stockholders is important. Stockholders are then encouraged to vote as soon as possible in accordance with the
instructions provided in this proxy statement and on the enclosed proxy card.

Q. Who s entitled to vote?
A. We have fixed the close of business on April 20, 2015, as the “record date” for determining stockholders entitled

to notice of and to attend and vote at the annual meeting. As of the close of business on April 20, 2015, there
were 14,922,497 shares of our common stock outstanding and entitled to vote. Each share of common stock is
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entitled to one vote per share at the annual meeting.
How do I vote?

If you are a holder of record of our common stock as of the record date, you may vote in person at the annual
meeting or by submitting a proxy for the annual meeting. You may submit your proxy by completing, signing,
dating and returning the enclosed proxy card in the accompanying pre-addressed postage paid envelope. If you
hold your shares in “street name,” which means your shares are held of record by a broker, bank or nominee, you
should contact your broker, bank or nominee to ensure that votes related to the shares you beneficially own are
properly counted. In this regard, you must provide the broker, bank or nominee with instructions on how to vote
your shares or, if you wish to attend the meeting and vote in person, obtain a proxy from your broker, bank or
nominee.
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Q. What does it mean if I receive more than one proxy card?

It indicates that you may have multiple accounts with us, brokers, banks, trustees, or other holders of record.
A. Sign and return all proxy cards to ensure that all of your shares are voted. We encourage you to register all your
accounts in the same name and address.

Q. If my shares are held in “street name,” will my broker, bank or nominee automatically vote my shares for me?

No. Your broker, bank or nominee cannot vote your shares unless you provide instructions on how to vote in
accordance with the information and procedures provided to you by your broker, bank or nominee.

Q. What are my voting choices when voting for director nominees, and what vote is needed to elect directors?

In voting on the election of one director nominee to serve until the 2018 annual meeting of stockholders,
stockholders may vote in one of the following ways:

ein favor of the nominee; or

*withhold votes as to the nominee.

The director will be elected by a plurality of the votes of the shares of common stock present or represented by
proxy at the meeting. This means that the director nominee receiving the highest number of “for” votes will be
elected as director, regardless of whether a nominee receives a majority of votes cast.

A.

You may not abstain from voting for purposes of the election of the director. Stockholders are not permitted to
cumulate their votes in the election of the director.

Our Board of Directors recommends a vote “ FOR ” the nominee.

What are my voting choices when voting on the ratification of the appointment of Pannel Kerr Forster of Texas,
Q P.C. as our independent registered public accounting firm, and what vote is needed to ratify their appointment?
In voting to ratify the appointment of Pannel Kerr Forster of Texas, P.C. as our independent registered public
accounting firm for 2015, stockholders may vote in one of the following ways:

ein favor of ratification;

eagainst ratification; or

eabstain from voting on ratification.

The proposal to ratify the appointment of Pannel Kerr Forster of Texas, P.C. will require the affirmative vote of
a majority of the shares of our common stock present in person or represented by proxy at the meeting.

A.

Our Board of Directors recommends a vote “ FOR ” this proposal.
Q. What if a stockholder does not specify a choice for a matter when returning a proxy?
Stockholders should specify their choice for each matter on the enclosed form of proxy. If no instructions are
given, proxies that are signed and returned will be voted “ FOR ” the election of the director nominee and “FOR” the
proposal to ratify the appointment of Pannel Kerr Forster of Texas, P.C. as our independent registered public

accounting firm for 2015.

Q. What constitutes a quorum?
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The presence, in person or by proxy, of the holders of a majority of the outstanding shares of common stock
constitutes a quorum. We need a quorum of stockholders to hold a validly convened annual meeting. If you have
signed and returned your proxy card, your shares will be counted toward the quorum. If a quorum is not present,
the chairman may adjourn the meeting, without notice other than by announcement at the meeting, until the
required quorum is present. As of the record date, 14,922,497 shares of common stock were outstanding. Thus,
the presence of the holders of common stock representing at least 7,461,249 shares will be required to establish
a quorum.




Edgar Filing: SAExploration Holdings, Inc. - Form DEF 14A
TABLE OF CONTENTS

Q. How are abstentions and broker non-votes counted?

Abstentions are counted for purposes of determining whether a quorum is present at the annual meeting. A
properly executed proxy card marked “withhold” with respect to the election of the director will not be voted with
respect to the director indicated, although it will be counted for purposes of determining whether there is a
quorum.

With respect to the proposal to ratify the appointment of the independent registered public accounting firm, an
abstention from voting will have the same effect as a vote “against” the proposal.

Broker non-votes will have no effect on the outcome of the vote on either of the proposals.
Q. Will any other business be transacted at the meeting? If so, how will my proxy be voted?

We do not know of any business to be transacted at the annual meeting other than those matters described in this
proxy statement. We believe that the periods specified in our amended and restated bylaws for submitting
proposals to be considered at the meeting have passed and no proposals were submitted. However, should any
other matters properly come before the meeting, and any adjournments or postponements of the meeting, shares
as to which voting authority has been granted to the proxies will be voted by the proxies in accordance with their
judgment.

Q. May I change my vote after I have mailed my signed proxy card?

Yes. Send a later-dated, signed proxy card to our corporate secretary at the address set forth below so that it is
received prior to the vote at the annual meeting or attend the annual meeting in person and vote. Stockholders
also may revoke their proxy by sending a notice of revocation to our corporate secretary, which must be
received by our corporate secretary prior to the vote at the annual meeting.

Q. Will I be able to view the proxy materials electronically?

Yes. To view this proxy statement and our 2014 annual report electronically, visit our website at
www.saexploration.com, and select Investors - Financial Information - Annual Reports.

Q. Where can I find the voting results of the annual meeting?

We intend to announce preliminary voting results at the annual meeting and will publish final results on a
A. current report on Form 8-K filed with the Securities and Exchange Commission (the “SEC”) within four business
days of the annual meeting.

What is the deadline for submitting proposals to be considered for inclusion in the 2016 proxy statement and for
submitting a nomination for director for consideration at the Annual Meeting of Stockholders in 20167

A. We expect to hold our 2016 Annual Meeting of Stockholders on or about June 16, 2016. Stockholder proposals
requested to be included in our 2016 proxy statement must be received no later than December 29, 2015.
Director nominations and proposal for matters to be considered at our 2016 Annual Meeting of Stockholders
must be received by us between March 18, 2016 and April 17, 2016. Proposals and nominations should be
directed to Brent Whiteley, Chief Financial Officer, General Counsel and Secretary, SAExploration Holdings,
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Inc., 1160 Dairy Ashford Rd., Suite 160, Houston, Texas 77079.

Who is paying the costs associated with soliciting proxies for the annual meeting?

We are soliciting proxies on behalf of our Board of Directors. This solicitation is being made by mail but also
may be made by telephone or in person. Our directors, officers and employees may also solicit proxies in
person, by telephone or by other electronic means. We will bear the cost of the solicitation.

We will ask banks, brokers and other institutions, nominees and fiduciaries to forward the proxy materials to
their principals and to obtain their authority to execute proxies and voting instructions. We will reimburse them
for their reasonable expenses.
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Q. Who can help answer my questions?

If you have questions about the meeting or if you need additional copies of the proxy statement or the enclosed
proxy card you should contact:

Ryan Abney, VP Capital Markets & Investor Relations

SAExploration Holdings, Inc.

1160 Dairy Ashford Rd., Suite 160

Houston, Texas 77079

Telephone: (281) 258-4409

Email: rabney @saexploration.com

10
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PROPOSAL 1 — ELECTION OF CLASS B DIRECTOR

Our Board of Directors consists of seven members divided into three classes as follows:

tn Class B, to stand for reelection in 2015: Brian Beatty;

tn Class C, to stand for reelection in 2016: Eric S. Rosenfeld, David D. Sgro and Gregory R. Monahan; and

tn Class A, to stand for reelection in 2017: Jeff Hastings, Brent Whiteley and Gary Dalton.

Our Class B director, who is in the class of directors to be elected at the annual meeting, will serve on the Board until
our annual meeting in 2018. At its meeting on March 18, 2015, the Board nominated Mr. Beatty to stand for reelection
at the annual meeting to hold office until our 2018 annual meeting or until his successor is elected and qualified. We
currently have one vacancy on our Board of Directors, as a result of the resignation of Arnold Wong, who served as a
Class B director, on July 2, 2014. This Proxy Statement does not name a proposed replacement nominee because our
Board of Directors has not yet found a candidate for the position. Stockholders may not vote for persons not named in
this Proxy Statement to serve as a director.

We have no reason to believe that the nominee will be unable or unwilling to serve if elected. However, if the
nominee should become unable or unwilling to serve for any reason, proxies may be voted for another person
nominated as a substitute by our Board of Directors, or the Board may reduce the number of directors.

The nominee receiving a plurality of votes cast at the annual meeting will be elected as director. Votes to withhold
authority and broker non-votes are counted for purposes of determining the presence or absence of a quorum for the
transaction of business, but will not affect the election outcome.

Our Board of Directors believes that the nominee possesses the qualities and experience that it believes our directors
should possess, as described in detail below. The nominee for election to the Board, and our other continuing
directors, together with their biographical information and the Board’s reasons for nominating them to serve as
directors, are set forth below. No family relationship exists between any of the directors or the executive officers listed
in the “Executive Officers and Executive Compensation” portion of this proxy statement.

The Board of Directors recommends a vote “FOR” the election of Brian Beatty.

11
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BOARD OF DIRECTORS
Members of Our Board
Class B Director with Term Expiring in 2015

Brian Beatty, age 52, became our President, Chief Executive Officer and a member of our Board of Directors upon
consummation of the Merger in 2013. He founded Former SAE in 2006 and served as the President and Chief
Executive Officer of Former SAE from its inception. Prior to founding Former SAE, Mr. Beatty held many positions
with Veritas DGC Inc., beginning as a seismic field manager and eventually managing all of Veritas’ South American
operations and establishing Veritas’ business in Peru, Chile, Argentina, Brazil and Bolivia. Mr. Beatty has over 30
years of experience in the geophysical industry working in numerous different geographies. We believe that Mr.
Beatty is qualified to serve on our Board based on his extensive knowledge of SAE and his experience in the
geophysical industry.

Class C Directors with Terms Expiring in 2016

Eric S. Rosenfeld, age 57, has been a member of our Board of Directors since our inception in 2011, and served as our
Chairman of the Board and Chief Executive Officer from our inception until consummation of the Merger. Mr.
Rosenfeld has served as President and Chief Executive Officer of Crescendo Partners, L.P., a New York-based
investment firm, since its formation in November 1998. Prior to forming Crescendo Partners, he held the position of
Managing Director at CIBC Oppenheimer and its predecessor company Oppenheimer & Co., Inc. for 14 years. Mr.
Rosenfeld currently serves on the Board of Directors for the following companies: Harmony Merger Corp. as
Chairman and Chief Executive Officer, a blank check company formed for the purpose of effecting a merger, capital
stock exchange, asset acquisition or other similar business combination with an operating business, since May 2014;
Pangaea Logistics Solutions Ltd., a Nasdaq listed international dry bulk shipping company, since October 2014; CPI
Aerostructures, Inc. as Chairman, an American Stock Exchange-listed company engaged in the contract production of
structural aircraft parts, since January 2005; Absolute Software Corporation, a Toronto Stock Exchange ("TSX") listed
provider of security and management for computers and ultra-portable devices since December 2012; and Cott
Corporation, a New York Stock Exchange ("NYSE") listed beverage company since June 2008. Mr. Rosenfeld
previously served on the Board of Directors of Primoris Services Corporation, a Nasdaq listed construction services
firm from July 2008 to May 2014; Hill International, Inc., a NYSE-listed construction consulting firm from 2006 until
June 2010; Dalsa Corporation, a developer and manufacturer of digital imaging products and solutions acquired by
Teledyne Technologies in 2010, from February 2008 to February 2011; Matrikon Inc., a developer of software for
industrial manufacturers acquired by Honeywell in 2010, from July 2007 to June 2010; and Quartet Merger Corp.,
from October 2013 until its merger with Pangaea Logistics Solutions Ltd. in October 2014. Mr. Rosenfeld received an
A.B. in economics from Brown University and an M.B.A. from the Harvard Business School. We believe that Mr.
Rosenfeld is qualified to serve on our Board based on his public company experience and operational experience.

David D. Sgro, CFA, age 38, has been a member of our Board of Directors since March 2011, and served as our Chief
Financial Officer and Secretary from our inception until consummation of the Merger. He is currently a Senior
Managing Director of Crescendo Partners, L.P. and has held various positions at Crescendo Partners since May 2005.
Mr. Sgro has served as a member of the Board of Directors and Audit Committee of Pangaea Logistics Solutions Ltd.
since October 2014 and COM DEV International, a TSX listed designer and manufacturer of space hardware
subsystems, since April 2013. He previously served on the Board of Directors and Audit Committee of Bridgewater
Systems, Inc., a TSX listed telecommunications software company, from June 2008 to August 2011, and Primoris
Services Corporation, from July 2008 to May 2011. Mr. Sgro also served as the Chief Financial Officer, Secretary and

12
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Director for Quartet Merger Corp. from October 2013 until its merger with Pangaea Logistics Solutions Ltd. in
October 2014. Prior to joining Crescendo Partners, Mr. Sgro held analyst positions with Management Planning, Inc.
and Brandes Investment Partners. Mr. Sgro is a Chartered Financial Analyst (CFA) Charterholder and holds a B.S. in
Finance from The College of New Jersey and an M.B.A. from Columbia Business School. We believe that Mr. Sgro is
qualified to serve on our Board based on his public company experience, operational experience and financial
expertise.

Gregory R. Monahan, age 41, became a member of our Board of Directors upon consummation of the Merger in 2013.
He has been a Managing Director of Crescendo Partners, L.P., since December 2008 and has held various positions at
Crescendo Partners since May 2005. Prior to Mr. Monahan’s time with Crescendo Partners, he was the founder of Bind
Network Solutions, a consulting firm focused on network infrastructure and security. Mr. Monahan has served on the
Board of Directors of Cott Corporation since June 2008, Absolute Software Corp. since March 2013, and COM DEV
International since April 2013. Mr. Monahan previously served on the Board of Directors of Bridgewater Systems
from June 2008 to August 2011 and O’Charley’s Inc., a Nasdaq listed multi-concept restaurant company from 2008
until its sale in 2012. We believe that Mr. Monahan is qualified to serve on our

6
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Board based on his financial expertise, including extensive expertise with capital markets transactions and investments
in both public and private companies.

Class A Directors with Terms Expiring in 2017

Jeff Hastings, age 57, became our Executive Chairman of the Board and a member of our Board of Directors upon
consummation of the Merger in 2013. He was the majority stockholder of Former SAE from 2008 until the Merger. In
March 2011, he became the Executive Chairman of Former SAE. Previously, he was the President and an owner of
Fairweather Geophysical, which primarily performed seismic operations in Alaska, and which was acquired by
Veritas DGC Inc. in 2000. From 2000 until becoming the majority stockholder of Former SAE in 2008, Mr. Hastings
was with Veritas in multiple positions, including Operations Manager for Alaska. Mr. Hastings has over 35 years of
experience in the geophysical industry. We believe that Mr. Hastings is qualified to serve on our Board based on his
extensive knowledge of SAE and his experience in the geophysical industry.

Brent Whiteley, age 49, became our Chief Financial Officer, General Counsel and Secretary and a member of our
Board of Directors upon consummation of the Merger in 2013. He served as Chief Operating Officer, Chief Financial
Officer, General Counsel and Secretary of Former SAE beginning in March 2011, but resigned as Chief Operating
Officer in November 2011. Previously, Mr. Whiteley served as General Counsel-Western Hemisphere and then in
January 2008 became a Senior Vice President of CGG Veritas, operating its North and South American land

acquisition business. Mr. Whiteley holds a BBA in finance/real estate from Baylor University, a JD from South Texas
College of Law, and an MBA from Rice University — Jesse H. Jones Graduate School of Management. We believe that
Mr. Whiteley is qualified to serve on our Board based on his legal and operational experience in the geophysical
industry.

Gary Dalton, age 60, became a member of our Board of Directors upon consummation of the Merger in 2013. He has
been the President of Latash Investments LLC, an investment advisory firm based in Alaska, since 2001. He
previously served as Chief Financial Officer and Executive Vice President at National Bank of Alaska for more than
20 years. Prior to joining National Bank of Alaska, he worked for the Comptroller of the Currency as a Bank
Examiner. Mr. Dalton is a Trustee of the Alaska Permanent Fund Corporation and a Board member of the Alaska
Museum Foundation. He graduated from the University of Puget Sound. We believe that Mr. Dalton is qualified to
serve on our Board based on his investment and financial expertise.

Director Independence

We adhere to the rules of Nasdaq in determining whether a director is independent. Our Board of Directors consults
with our counsel to ensure that the Board’s determinations are consistent with those rules and all relevant securities and
other laws and regulations regarding the independence of directors. The Nasdaq listing standards define an
“independent director” as a person, other than an executive officer of a company or any other individual having a
relationship which, in the opinion of the issuer’s Board of Directors, would interfere with the exercise of independent
judgment in carrying out the responsibilities of a director. Consistent with these considerations, our Board of Directors
has affirmatively determined that Messrs. Dalton, Rosenfeld, Sgro and Monahan are independent directors. Our
independent directors have regularly scheduled meetings at which only independent directors are present.

Controlled Company Status

We are currently considered a “controlled company” for the purposes of the Nasdaq listing requirements, which is a
corporation of which more than 50% of the voting power is held by an individual, a group or another company. As
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such, we are permitted to and have opted out of the Nasdaq listing requirements that would otherwise require our
Board to be comprised of a majority of independent directors; our Board nominees to be selected, or recommended for
the Board’s selection, either by a Nominating Committee comprised entirely of independent directors or by a majority
of independent directors; and us to maintain a Compensation Committee comprised entirely of independent directors.

Meetings and Committees of our Board of Directors

During the fiscal year ended December 31, 2014, our Board of Directors held nine meetings. We expect our directors
to attend all Board and any meetings of committees of which they are members and to spend the time needed and meet
as frequently as necessary to properly discharge their responsibilities. Each of our current directors attended all of the
meetings of the Board and meetings of committees of which he was a member in fiscal year 2014, except one director
missed one Audit Committee meeting. Although we do not have any formal policy regarding director attendance at
stockholder meetings, we will attempt to schedule our meetings so that all of our directors can attend. All of our
directors attended our 2014 annual meeting of stockholders.

7
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Our Board of Directors has a standing Executive Committee, consisting of Messrs. Hastings, Beatty, Whiteley and
Rosenfeld. The Executive Committee is empowered with authority to act on our behalf in instances where full Board
authorization is not required. We also have a standing Audit Committee, consisting of Messrs. Sgro, Monahan and
Dalton, and a standing Compensation Committee, consisting of Messrs. Hastings, Rosenfeld and Dalton.

Board Leadership Structure and Role in Risk Oversight

We have separate positions of Board Chairman and Chief Executive Officer. We believe that separating the positions
facilitates a clear delineation between the oversight responsibilities of the Board and the management responsibilities
of the Chief Executive Officer. We also believe that the decision to separate these roles depends on the attributes of
the two individuals involved. Maintaining separate positions permits our Chief Executive Officer to concentrate his
efforts primarily on managing our business operations and executing our strategic plans, while allowing our Board
Chairman to focus on oversight, including communications and relations between our Board of Directors and senior
management, consideration by the Board of our strategies and policies and evaluation of our Chief Executive Officer.

Our Board of Directors’ primary function is one of oversight. The Board as a whole has responsibility for risk
oversight and reviews management’s risk assessment and risk management policies and procedures. Its Audit
Committee discusses with management our major financial risk exposures and the committee reports findings to our
Board of Directors in connection with its risk oversight review.

Audit Committee Information

The Audit Committee of our Board of Directors presently consists of Messrs. Sgro, Monahan and Dalton, with Mr.
Sgro serving as Chairman. Each of the members of the Audit Committee is independent under the applicable Nasdaq
listing standards. The Audit Committee has a written charter, which is available on our website at
www.saexploration.com. The purpose of the Audit Committee is to oversee our financial reporting and disclosure
process.

The Audit Committee’s duties, which are specified in the Audit Committee charter, include, but are not limited to:
reviewing and discussing with management and the independent auditor the annual audited financial statements, and
recommending to the Board whether the audited financial statements should be included in our annual report on Form
10-K;

discussing with management and the independent auditor significant financial reporting issues and judgments made in
connection with the preparation of our financial statements;

discussing with management major risk assessment and risk management policies;

monitoring the independence of our independent auditor;

verifying the rotation of the lead (or coordinating) audit partner having primary responsibility for the audit and the
audit partner responsible for reviewing the audit as required by law;

reviewing and approving all related-party transactions;

tnquiring and discussing with management our compliance with applicable laws and regulations;

pre-approving all audit services and permitted non-audit services to be performed by our independent auditor,
including the fees and terms of the services to be performed;

appointing or replacing the independent auditor;

determining the compensation and oversight of the work of the independent auditor (including resolution of
disagreements between management and the independent auditor regarding financial reporting) for the purpose of
preparing or issuing an audit report or related work;
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establishing and overseeing procedures for the receipt, retention and treatment of complaints received by SAE
regarding accounting, internal accounting controls or reports which raise material issues regarding our financial
statements or accounting policies;

8
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reviewing the activities and organizational structure of our internal audit function and advising on the selection,
performance or removal of our internal audit director, if we appoint one, and any outside consultants hired to perform
the internal audit function; and

in consultation with the independent auditor and the internal audit director (or outside consultants performing such
function), reviewing the integrity of our financial reporting processes (both internal and external) and internal control
structure (including disclosure controls and procedures and internal control over financial reporting).

During the fiscal year ended December 31, 2014, our Audit Committee held seven meetings. Each of our Audit
Committee members attended all of the meetings of the Audit Committee in fiscal year 2014, except one committee
member missed one meeting.

Financial Experts on Audit Committee

The Audit Committee will at all times be composed exclusively of “independent directors,” as defined for Audit
Committee members under the Nasdaq listing standards and the rules and regulations of the SEC, who are “financially
literate,” as defined under Nasdaq’s listing standards. The Nasdaq listing standards define an “independent director” as a
person, other than an executive officer of a company or any other individual having a relationship which, in the
opinion of the issuer’s Board of Directors, would interfere with the exercise of independent judgment in carrying out
the responsibilities of a director. Nasdaq’s listing standards define “financially literate” as being able to read and
understand fundamental financial statements, including a company’s balance sheet, income statement and cash flow
statement. In addition, we have certified to Nasdaq that the committee has, and will continue to have, at least one
member who has past employment experience in finance or accounting, requisite professional certification in
accounting, or other comparable experience or background that results in the individual’s financial sophistication. The
Board of Directors has determined that Mr. Sgro satisfies Nasdaq’s definition of financial sophistication and qualifies
as an “Audit Committee financial expert” as defined under the rules and regulations of the SEC.

Code of Ethics

Our Board of Directors has adopted a code of ethics that applies to our directors, officers, and employees and those of
any subsidiaries we may have in the future (including our Principal Executive Officer, our Principal Financial Officer,
our Principal Accounting Officer, and persons performing similar functions). We will provide, without charge, upon
request, copies of our code of ethics. Requests for copies of our code of ethics should be sent in writing to
SAExploration Holdings, Inc., 1160 Dairy Ashford Rd., Suite 160, Houston, Texas 77079. Our code of ethics is also
available on our website at www.saexploration.com.

Nominating Committee Information

We are a “controlled company” under the Nasdaq listing rules and are not required to have a separate Nominating
Committee consisting of a majority of independent directors. Accordingly, the entire Board of Directors participates in
the consideration of director nominees and we do not have a separate Nominating Committee or Nominating
Committee charter. Applying the independence standards that Nasdaq uses for nominating committee members to the
entire Board, Messrs. Hastings, Beatty, and Whiteley are not considered independent. Our management believes it is
appropriate for us not to have a Nominating Committee because Messrs. Hastings, Beatty and Whiteley have the right
to determine the directors by virtue of their majority voting control.

Guidelines for Selecting Director Nominees
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Our Board of Directors considers persons identified by its members, our management, our stockholders and others.
Currently, the guidelines considered by the Board for selecting nominees are that persons to be nominated:

should have demonstrated notable or significant achievements in business, education or public service;

should possess the requisite intelligence, education and experience to make a significant contribution to the Board of
Directors and bring a range of skills, diverse perspectives and backgrounds to its deliberations; and

should have the highest ethical standards, a strong sense of professionalism and intense dedication to serving the
interests of our stockholders.

The Board considers a number of qualifications relating to management and leadership experience, background and
integrity and professionalism in evaluating a person’s candidacy for membership on our Board of Directors. The Board
may require certain skills or attributes, such as financial or accounting experience, to meet specific Board needs that
arise from time to time and will also consider the overall experience and makeup of its members to obtain a broad and
diverse mix of Board members. The Board does not distinguish among, and will consider, nominees recommended by
stockholders and other persons.

9
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Stockholders who wish to recommend a candidate for election to the Board of Directors in 2016 should send their
letters to Brent Whiteley, Chief Financial Officer, General Counsel and Secretary, SAExploration Holdings, Inc.,

1160 Dairy Ashford Rd., Suite 160, Houston, Texas 77079. Mr. Whiteley will promptly forward all such letters to the
members of the Board of Directors. Stockholder’s letters must be received not less than 60 days nor more than 90 days
prior to the meeting at which such election will take place and the letter must contain the information described in our
amended and restated bylaws regarding director nominations.

Compensation Committee Information

Our Compensation Committee consists of Jeff Hastings, Eric S. Rosenfeld and Gary Dalton, with Mr. Hastings
serving as Chairman. As a “controlled company,” we are not required to have a Compensation Committee consisting
only of independent directors. Accordingly, while each of Messrs. Rosenfeld and Dalton are independent under the
applicable Nasdaq listing standards, Mr. Hastings is not independent. The Compensation Committee has a written
charter, which is available on our website at www.saexploration.com. The purpose of the Compensation Committee is
to review and approve compensation paid to our officers and directors and to administer our incentive compensation
plans, including authority to make and modify awards under such plans.

During the fiscal year ended December 31, 2014, our Compensation Committee held two meetings. Each of our
Compensation Committee members attended all of the meetings of the Compensation Committee in fiscal year 2014.

Currently, our only executive compensation plan is the SAExploration Holdings, Inc. 2013 Long-Term Incentive Plan.
Our Board may delegate to a committee of two or more members of the Board who are “outside directors” as defined
under Section 162(m)(4)(C) of the Internal Revenue Code of 1986 (the "Code"), and “nonemployee directors” as
defined in Rule 16b-3(d)(1) under the Securities Exchange Act of 1934, as amended (the “Exchange Act”) when
granting awards to a “covered employee” within the meaning of Section 162(m)(3) of the Code who are then subject to
Section 16 of the Exchange Act. Our Board may (a) delegate to a committee of one or more members of the Board
who are not “outside directors” the authority to grant awards to eligible persons who are either (i) not then “covered
employees” and are not expected to be “covered employees” at the time of recognition of income resulting from such
award or (ii) not persons with respect to whom our Board wishes to comply with Section 162(m) of the Code or (b)
delegate to a committee of one or more members of the Board who are not “nonemployee directors” the authority to
grant awards to eligible persons who are not then subject to Section 16 of the Exchange Act. The Board may also
appoint one or more directors or officers to make grants of awards to employees who are not executive officers under
Section 16 of the Exchange Act.

Director Compensation
General

Each non-employee director receives $25,000 annually in cash for Board service, payable quarterly in advance. In
addition, each independent director serving on a committee receives $50,000 annually in cash for committee service,
and the Chairman of our Audit Committee receives an additional $20,000 annually in cash, in each case payable
quarterly in advance. On December 1, 2014, our Board approved grants of restricted stock under the 2013
Non-Employee Director Share Incentive Plan ("Non-Employee Director Plan") to our non-employee directors serving
on a committee of our Board . Each non-employee director was granted the number of shares equal to $50,000 divided
by the average of the last sale prices of our common stock for five consecutive trading days ending two days before
issuance. Messrs. Dalton, Monahan, Rosenfeld and Sgro each received 12,987 shares of our common stock pursuant
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to those awards, and the shares vested upon issuance.
The following table summarizes the compensation earned by our non-employee directors in 2014:

10
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Fees Earned  Stock All Other
Name(1) or Paid in Awards Compensation Total ($)
Cash ($) $(2) &)
Gary Dalton 75,000 50,000 — 125,000
Gregory R. Monahan 75,000 50,000 — 125,000
Eric S. Rosenfeld 75,000 50,000 — 125,000
David D. Sgro 95,000 50,000 — 145,000
Arnold Wong (3) 12,500 — — 12,500

Jeff Hastings, Brian A. Beatty and Brent Whiteley are not included in this table because they were our employees
during 2014, and received no compensation for their services as members of our Board. The compensation
received by Messrs. Hastings, Beatty and Whiteley as employees during 2014 is shown in the section entitled
“Executive Compensation — Summary Compensation Table” on page 14 of this proxy statement.
All of the amounts shown above represent the value as of December 1, 2014, the date of grant, of common stock
(2) granted under the Non-Employee Director Plan to our non-employee directors serving on a committee of the
Board, as described above.
Arnold Wong resigned from the Board of Directors on July 2, 2014. Mr. Wong was designated as a nominee to our
Board of Directors by Former SAE and elected upon consummation of the Merger as the representative of the
(3) Administrative Agent under our prior $80 million senior Credit Agreement, which was terminated upon the
repayment of the outstanding loans thereunder with the proceeds from the issuance of our 10% senior secured
notes due 2019.

ey

Non-Employee Director Plan

The Non-Employee Director Plan provides for discretionary grants of awards of common stock to our independent
non-employee directors, as determined by our Board of Directors from time to time. The awards may take the form of
unrestricted or restricted shares of our common stock or options to purchase shares of our common stock. We have
reserved 400,000 shares of our common stock for issuance under the Non-Employee Director Plan, of which a total of
78,020 shares have been awarded as of April 24, 2015. The Non-Employee Director Plan is administered by the full
Board of Directors.

11
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EXECUTIVE COMPENSATION
Our Executive Officers

Our Executive Officers are as follows:

Name Age Position

Jeff Hastings 57 Executive Chairman of the Board and Director

Brian Beatty 52 Chief Executive Officer, President and Director

Brent Whiteley 49 Chief Financial Officer, General Counsel, Secretary and Director
Trisha Gerber 43 Chief Accounting Officer

Mike Scott 57 Executive Vice President — Operations

Darin Silvernagle 49 Executive Vice President — Marine

Biographical information for Jeff Hastings, Brian Beatty and Brent Whiteley can be found in the section entitled
“Board of Directors — Members of Our Board” on page 6 of this proxy statement.

Trisha Gerber, CPA, joined SAE on June 1, 2014 and was appointed our Chief Accounting Officer on September 29,
2014. From February 2012 to May 2014, Ms. Gerber served as Assistant Controller for Atwood Oceanics, Inc. From
July 2006 to September 2011, Ms. Gerber held various roles at INX, Inc., a publicly-held technology company,
ultimately serving as Assistant Controller. Prior to INX, Inc., Ms. Gerber held a variety of accounting positions at
BMC Software, TXU Communications, and Arthur Andersen. Ms. Gerber is a Certified Public Accountant and holds
a BS in Accounting and MBA from the University of Texas.

Mike Scott became our Executive Vice President — Operations upon consummation of the Merger in 2013. Prior to the
Merger, he was Executive Vice President of Operations of Former SAE, a position he held since joining Former SAE
in September 2011. Mr. Scott spent the 20 years prior to joining Former SAE with Veritas (CGGVeritas), ultimately
serving in the role of VP North American Operations, with responsibilities for Veritas’ growth through market
expansion, strategic positioning and implementation of a comprehensive quality, health, safety and environmental
management system.

Darin Silvernagle became our Executive Vice President — Marine on March 20, 2014. Prior to that Mr. Silvernagle was
our Executive Vice President — Technology, a position he held since consummation of the Merger in 2013. Prior to the
Merger, Mr. Silvernagle served as Executive Vice President of Technology of Former SAE since joining Former SAE
in September 2011. Mr. Silvernagle has over 30 years of experience in the geophysical services industry. Prior to
joining SAE, Mr. Silvernagle worked for 17 years with Veritas, Veritas DGC Land and finally CGGVeritas, Mr.
Silvernagle held a variety of roles with those companies including Technical Manager of North America, Technical
Manager of North and South America and, ultimately, VP of Resources for the Global Land Division. In these roles,
Mr. Silvernagle managed all aspects of technical operations in both field and office locations. His assignments

included the diverse operating environments of Canada, the Canadian Arctic, the North Slope of Alaska, the U.S.
Lower 48, the Middle East and South America. Mr. Silvernagle spent 10 years in the field in supporting roles for all
aspects of crew operations.

Overview of Executive Compensation
We seek to provide total compensation packages that are competitive in terms of potential value to our executives, and
which are tailored to our unique characteristics and needs within our industry in order to create an executive

compensation program that will adequately reward our executives for their roles in creating value for our
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stockholders. We intend to be competitive with other similarly situated companies in our industry.

The compensation decisions regarding our executives are based on our need to attract individuals with the skills
necessary for us to achieve our business plan, to reward those individuals fairly over time, and to retain those
individuals who continue to perform at or above our expectations.

Our executives’ compensation has three primary components — salary, cash incentive bonus and stock-based awards. We
view the three components of executive compensation as related but distinct. Although our compensation committee
reviews total compensation, we do not believe that significant compensation derived from one component of
compensation should negate or reduce compensation from other components. We determine the appropriate level for
each compensation component based in part,

12
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but not exclusively, on our view of internal equity and consistency, individual performance and other information
deemed relevant and timely. The Compensation Committee is in the process of developing policies for allocating
compensation between long-term and currently paid out compensation, between cash and non-cash compensation, and
among different forms of compensation.

In addition to the guidance provided by our Compensation Committee, we may utilize the services of third parties
from time to time in connection with the hiring and compensation awarded to executive employees. This could
include subscriptions to executive compensation surveys and other databases.

Our Compensation Committee is charged with performing an annual review of our executive officers’ cash
compensation and equity holdings to determine whether they provide adequate incentives and motivation to executive
officers and whether they adequately compensate the executive officers relative to comparable officers in other
companies.

Pre-Merger Compensation

None of our executive officers who served prior to the Merger received any compensation for services rendered to us
prior to the Merger. No fees of any kind, including finders, consulting or other similar fees, were paid to any of our
initial stockholders, including our executive officers and directors who served prior to the Merger, or any of their
respective affiliates, prior to, or for any services they rendered in order to effectuate, the Merger. From our formation
through the closing of the Merger, we did not grant any stock options or stock appreciation rights or any other awards
under long-term incentive plans to any of our executive officers or directors. Upon the closing of the Merger, our
business became the business of Former SAE and Former SAE became our predecessor for accounting and financial
reporting purposes. Accordingly, all of the following information in this section for periods prior to the Merger relates
to the compensation of the executive officers of Former SAE.

Summary Compensation Table
The following table provides summary information concerning the compensation of our Principal Executive Officer

and two other most-highly compensated executive officers (“Named Executive Officers”) for the years ended December
31, 2014 and December 31, 2013:

Name and Principal Salary Stock Option Non—Egmty All Other . Total

.. Year Awards Incentive Plan Compensation
Position &) ) Awards ($) ) ) (&)
Jeff Hastings 2014 563,760 — (1) — (1) 845,641 (2) 62,761 (8) 1,472,162
Executive Chairman 2013 537,900 — — 268,950 (3) 63,266 (8) 870,116
Brian Beatty 2014 563,760 — (1) — (1) 845,641 (4) 50,234 (9) 1,459,635
President and CEO 2013 537,900 — — 268,950 (5) 47,144  (10) 853,994
Brent Whiteley 2014 380,452 — (1) — (1) 445,584 (6) 65,697 (11) 891,733
CFO, General Counsel 5153 363000 — — 145200 (7) 34,406 (12) 542,606

and Secretary
Stock and option awards for 2014 have not yet been determined. We will file an updated 2014 Summary

(1)Compensation Table in a current report on Form 8-K upon the granting of such awards by the Compensation

Committee.

(2)Mr. Hastings earned $845,641 under the 2013 Long-Term Incentive Plan, of which $295,846 for 2014 performance
was paid in July 2014 and $549,795 for 2014 performance was paid in April 2015.

3)
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Mr. Hastings earned $268,950 under the 2013 Long-Term Incentive Plan for 2013 performance, which was paid in

March 2014.

Mr. Beatty earned $845,641 under the 2013 Long-Term Incentive Plan, of which $295,846 for 2014 performance

was paid in July 2014 and $549,795 for 2014 performance was paid in April 2015.

Mr. Beatty earned $268,950 under the 2013 Long-Term Incentive Plan for 2013 performance, which was paid in

( )March 2014.

( 6)Mr. Whiteley earned $445,584 under the 2013 Long-Term Incentive Plan, of which $140,664 for 2014
performance was paid in July 2014 and $304,920 for 2014 performance was paid in April 2015.

(7)Mr. Whiteley earned $145,200 under the 2013 Long-Term Incentive Plan for 2013 performance, which was paid in
March 2014.

(S)Represents Mr. Hastings’ $2,750/month automobile allowance and the payment of the premiums on his health and
life insurance policies.

Represents Mr. Beatty’s $2,750/month automobile allowance, a Canadian retirement registered savings plan

company match of $11,063, and the payment of the premiums on his health and life insurance policies.

Represents Mr. Beatty’s $2,750/month automobile allowance, a Canadian retirement registered savings plan

company match of $11,910 and the payment of the premiums on his health and life insurance policies.

“)

€))

(10)
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Represents Mr. Whiteley’s $1,750/month automobile allowance, a 401(k) plan company match of $10,400, and the
payment of the premiums on his health and life insurance policies.

Represents Mr. Whiteley’s $1,750/month automobile allowance, a 401(k) plan company match of $7,849, and the
payment of the premiums on his health and life insurance policies.

1D
(12)

Employment Agreements
Pre-Merger Employment Agreements

Effective as of October 1, 2012, Former SAE entered into employment agreements with Jeff Hastings, its Executive
Chairman, Brian Beatty, its President and Chief Executive Officer, and Brent Whiteley, its Chief Financial Officer,
General Counsel, and Secretary (the “Prior Employment Agreements”). Each Prior Employment Agreement was for a
term of three years, subject to earlier termination in certain circumstances, with an automatic renewal for one year
terms unless notice to terminate was provided at least 90 days prior to the expiration of such term. Upon
consummation of the Merger, the Prior Employment Agreements were replaced by new employment agreements
described below.

The Prior Employment Agreements provided for initial base salaries as follows: Jeff Hastings ($489,000); Brian
Beatty ($489,000); and Brent Whiteley ($330,000). The executives were guaranteed a five percent annual salary
increase and as much as a 15% salary increase if certain criteria were met. The Prior Employment Agreements
provided for participation in Former SAE’s bonus plan with a guaranty of at least 50% up to 150% for Messrs.
Hastings and Beatty, and of at least 40% up to 120% for Mr. Whiteley, of twelve times such executive’s highest paid
monthly base salary within the calendar year. In addition, the executives each received a monthly automobile
allowance.

The Prior Employment Agreements provided that, in the event of a termination of an executive’s employment by us
without cause or upon a change of control (both as defined in the Prior Employment Agreements), upon the execution
of a full and final release in favor of Former SAE, Former SAE would pay him the following no later than 15 days
after his termination: (i) all accrued but unpaid base salary and vacation; (ii) a payment equal to the previous two
years’ bonuses; (iii) a payment equal to 24 months of base salary; and (iv) five percent of the executive’s accrued but
unpaid base salary as compensation for the loss of employment benefits. The Merger was expressly excluded from the
definition of a change of control under the Prior Employment Agreements.

The Prior Employment Agreements restricted the executives from disclosing confidential information Former SAE
used to compete in the marketplace for any purpose other than to advance Former SAE’s interests. At the option of
Former SAE, in its sole discretion, upon payment to an executive of an amount equal to twelve months of his base
salary plus 100% of his possible bonus, for one year following his termination with Former SAE, the executive would
have been prohibited from directly or indirectly soliciting or accepting business from any of Former SAE’s customers
(as defined in the Prior Employment Agreements), or soliciting or inducing any employee to leave Former SAE.

Post-Merger Employment Agreements

Effective upon consummation of the Merger, we entered into new employment agreements with each of our Named
Executive Officers: Jeff Hastings, Executive Chairman; Brian Beatty, President and Chief Executive Officer; and
Brent Whiteley, Chief Financial Officer, General Counsel, and Secretary. Each employment agreement is for a term of
three years, subject to earlier termination in certain circumstances, with an automatic renewal for one year terms
unless notice to terminate is provided at least 90 days prior to the expiration of such term.
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The employment agreements provide for initial base salaries as follows: Jeff Hastings ($489,000); Brian Beatty
($489,000); and Brent Whiteley ($330,000). The executives are guaranteed a five percent annual salary increase and
as much as a 15% salary increase if certain criteria are met. On August 13, 2013, in accordance with the employment
agreements, our Compensation Committee confirmed that the criteria set forth in the employment agreements had
been met and determined to increase the base salaries of Messrs. Hastings, Beatty and Whiteley by 10%. The
employment agreements provide for participation in our 2013 Long-Term Incentive Plan with an annual cash
performance bonus of at least 50% and as much as 150%, for Messrs. Hastings and Beatty, and at least 40% and as
much as 120%, for Mr. Whiteley, of twelve times such executive’s highest paid monthly base salary within the
calendar year. In addition, the executives each receive a monthly automobile allowance.

The employment agreements provide that, in the event of a termination of an executive’s employment by us without
cause (as defined in the employment agreements) or if, within six months of a change of control (as defined in the
employment agreements), the executive resigns or we do not renew his employment agreement upon its expiration,
upon the execution of a full and final
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release in favor of us, we will pay him the following no later than 52 days after his termination (or, if in connection
with a change of control, no later than six months after his termination): (i) all accrued but unpaid base salary and
vacation; (ii) a prorated portion of any bonus for the year the executive was terminated; (iii) a payment equal to the
previous two years’ bonuses; (iv) a severance amount equal to 24 months of base salary; and (v) reimbursement of
premiums associated with continuation of coverage through COBRA for a period of up to 18 months. The Merger was
expressly excluded from the definition of a change of control under the employment agreements.

The employment agreements restrict our executives from disclosing confidential information we use to compete in the
marketplace for any purpose other than to advance our interests. At our option, in our sole discretion, upon payment to
an executive of an amount equal to twelve months of his base salary plus 100% of his possible bonus, for one year
following his termination, the executive may not directly or indirectly solicit or accept business from any of our
customers (as defined in the employment agreement), or solicit or induce any employee to leave us.

Other Employment Benefits

Former SAE’s executives participated in its other benefit plans on the same terms as its other employees. These plans
included medical, dental, life insurance and, in Canada, a retirement registered savings plan for which Former SAE
matched up to 10% of the employee’s base salary or until the Canada Revenue Agency annual limit was reached.

Our executives also participate in our other benefit plans on the same terms as our other employees. These plans are
the same as the plans that were available to Former SAE’s employees. Included in such plans are a 401(k) Plan we
offer to all eligible employees of our U.S. operations. We match each employee’s contributions up to a maximum of
four percent of the employee’s base salary.

Stock Awards
Restricted Stock

Prior to the Merger, Brent Whiteley owned 50,000 shares of restricted stock of Former SAE (which were exchanged
for 284,965 shares of our common stock upon the completion of the Merger) that were issued on November 26, 2012,
pursuant to Former SAE’s 2012 Stock Compensation Plan. As issued, the restricted shares were scheduled to vest on
the fifth anniversary of the date of issuance. Mr. Whiteley had the right to dividends and to vote the shares of
restricted stock before they vested. The Former SAE Board of Directors, in its discretion, elected to accelerate vesting
of all restricted shares prior to the Merger in June 2013, including those of Mr. Whiteley and, upon the Merger, such
shares were converted into the right to receive the merger consideration payable to holders of Former SAE common
stock under the Merger Agreement.

2013 Long-Term Incentive Plan

In connection with the Merger, our stockholders approved our 2013 Long-Term Incentive Plan. The plan reserves up
to 792,513 shares of our common stock for issuance in accordance with the plan’s terms, including a maximum of up
to 396,256 shares that may be issued pursuant to awards of restricted stock. The purpose of the plan is to provide our
employees who, by their position, ability and diligence are able to make important contributions to our growth and
profitability, with an incentive to assist us in achieving our long-term corporate objectives, to attract and retain
executive officers and other employees of outstanding competence and to provide such persons with an opportunity to
acquire an equity interest in us. Our employees and employees of our subsidiaries are eligible to participate in the
plan. The plan provides for the award of stock options, stock appreciation rights, restricted stock, stock units and
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performance cash awards.

Performance cash awards under this plan are determined primarily on the achievement of financial and operational
performance metrics. Only performance cash payments have been awarded to-date under the plan. The 2013 annual
performance payment based on achievement of financial and operational performance metrics was awarded to Messrs
Hastings, Beatty and Whiteley in March 2014. The 2013 award was permanently reduced by the Compensation
Committee to 48% of the amount earned. In July 2014, the Company successfully issued long-term financing in the
form of 10% senior secured notes due in July 2019. As a result of this achievement, Messrs Hastings, Beatty and
Whiteley were awarded an interim 2014 performance payment equal to approximately 50% of annual base salary
compensation. The 2014 annual performance payment based on achievement of financial and operational performance
metrics was awarded to Messrs Hastings, Beatty and Whiteley in March 2015.

The Compensation Committee has determined that restricted stock and stock options will be awarded under the plan
to executive officers based on a combination of our financial performance and an unconditional grant. Messrs.

Hastings and Beatty are eligible

15

30



Edgar Filing: SAExploration Holdings, Inc. - Form DEF 14A
TABLE OF CONTENTS

to earn restricted stock and stock option awards of up to 100% of base salary compensation and Mr. Whiteley is
eligible to earn restricted stock and stock option awards of up to 75% of base salary compensation. The Compensation

Committee will determine the 2014 restricted stock and stock option awards at a future meeting.

Outstanding Equity Awards at Fiscal Year-End

There were no unexercised options or unvested restricted stock for any Named Executive Officer as of December 31,

2014.

Securities Authorized for Issuance under Equity Compensation Plans

Number of
Securities to be Weighted-Average
Issued Upon Exercise Price of

Plan Category Exercise of Outstanding
Outstanding Options, Warrants
Options, Warrants and Rights
and Rights

Equity compensation plans approved by security holders — $—

Equity compensation plans not approved by security

holders o

Total — $—

16

Number of
Securities
Remaining
Available for
Future Issuance
Under Equity
Compensation Plan
(Excluding
Securities Reflected
in the first Column)
1,114,493

1,114,493
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STOCK OWNERSHIP
Security Ownership of Certain Beneficial Owners and Management

The following table sets forth information as of April 10, 2015, regarding the beneficial ownership of our common
stock by:
each person known to be the beneficial owner of more than five percent of our outstanding shares of common stock;
each of our Directors and our Named Executive Officers; and
all current Executive Officers and Directors as a group.
Unless otherwise indicated, we believe that all persons named in the table have sole voting and investment power with
respect to all shares of common stock beneficially owned by them.

Beneficial Ownership as of April 10,

2015 (2)
Amount and Approximate
- Nature of Percentage of
Name and Address of Beneficial Owner( . ..
Beneficial Beneficial
Ownership Ownership
Directors and Executive Officers:
Jeff Hastings® 7,933,277 @» 532 % ©
Brian Beatty® 7,933,277 © 532 % ©
Brent Whiteley 7,933,277 (O 532 % ©
Eric S. Rosenfeld® 1,670,727 ©  11.2 %
David D. Sgro® 217,035 aom 1.5 %
Gregory R. Monahan®) 99,611 an =
Gary Dalton 19,505 *
All directors and executive officers as a group (10 persons) 8,378,854 (12 56.1 %
Five Percent Holders:
John P. Pecora(13) 2,147,900 14.4 %

* Less than 1%.

(I)Unless otherwise indicated, the business address of each of the individuals is 1160 Dairy Ashford Rd., Suite 160,
Houston, Texas 77079.

The percentage of beneficial ownership is calculated based on 14,922,497 shares of common stock deemed

(2)outstanding as of April 10, 2015. Such amounts do not take into account the shares that may be issued in the future
under our 2013 Long Term Incentive Plan or 2013 Non-Employee Director Plan.

(3) The business address of this individual is 3333 8t Street SE, 3" Floor, Calgary Alberta, T2G 3A4.
Includes (i) 83,000 shares held directly by Jeff Hastings and (ii) 3,269,954 shares held directly by CLCH, LLC
("CLCH"), (iii) 88,422 shares that may be issued to the holders of Former SAE derivative securities upon their
conversion or exercise, which are held in escrow and over which CLCH has voting control as nominee of the
Company, (iv) 1,970,633 shares over which CLCH was granted voting control pursuant to voting proxy

(4)agreements, and (v) 37,463 shares issued to CLCH as representative of the Former SAE stockholders and held in
escrow, which are not subject to voting proxies. Also includes the shares held by Brian Beatty and Seismic
Management Holdings Inc. ("Seismic Holdings"), as set forth in note (6) below, and the shares directly owned by
Brent Whiteley, as set forth in note (7) below. CLCH is controlled by Mr. Hastings, who is our Executive
Chairman and a director. The business address for CLCH is 4721 Golden Spring Circle, Anchorage, Alaska 99507.

(5)Messrs. Hastings, Beatty and Whiteley are members of a “group” (as defined in Section 13(d)-3 of the Exchange Act)
with CLCH, Seismic Holdings, Seismic Management, LLP ("Seismic LLP") and Sheri L. Beatty. With the stock
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directly owned by the group members and the voting proxies granted to CLCH and Mr. Beatty, Messrs. Hastings,
Beatty and Whiteley beneficially own a majority of our common stock.

Includes (i) 510,000 shares directly owned by Mr. Beatty, (ii) 491,995 shares over which Mr. Beatty was granted
voting control pursuant to voting proxy agreements, and (iii) 1,196,846 shares directly owned by Seismic
Holdings. Also includes the shares held by Mr. Hastings and CLCH as set forth in note (4) above, and the shares
directly owned by Mr. Whiteley as set forth in
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note (7) below. Seismic Holdings is controlled by Mr. Beatty, who is our Chief Executive Officer and President, and a
director, and his wife, Sheri L. Beatty. The business address for Seismic Holdings and Seismic LLP is 59 Westpoint
Court SW, Calgary, AB, T3H 4M7.
Includes 284,964 shares directly owned by Mr. Whiteley, and includes the shares held by Mr. Hastings and CLCH
(7)as set forth in note (4) above, and the shares held by Mr. Beatty and Seismic Holdings as set forth in note (6)
above. Mr. Whiteley is our Chief Financial Officer, General Counsel and Secretary, and a director.
@) T(l)l(é): business address of this individual is 777 Third Avenue, 37t Floor, New York, New York
10017.
(9)Eric S. Rosenfeld has entered into a voting proxy agreement with CLCH, an affiliate of Mr. Hastings, covering
1,323,865 shares of the 1,670,727 shares of common stock he directly owns.
a 0)David D. Sgro has entered into a voting proxy agreement with CLCH, an affiliate of Mr. Hastings, covering
157,530 shares of the 217,035 shares of common stock he directly owns.
Gregory R. Monahan has entered into a voting proxy agreement with CLCH, an affiliate of Mr. Hastings,
covering 79,906 shares of the 99,611 shares of common stock he directly owns.
In addition to all shares directly owned by our directors and executive officers, also includes (i) the 88,422 shares
that may be issued to the holders of Former SAE derivative securities upon their conversion or exercise, which
are held in escrow and over which CLCH has voting control as nominee of the Company, (ii) the 37,463 shares
issued to CLCH as representative of the Former SAE stockholders and held in escrow, which are not subject to
voting proxies, (iii) 332,391 of the shares over which CLCH was granted voting control pursuant to voting proxy
agreements (which excludes the 1,638,242 shares over which CLCH was granted voting control that are held by
our directors and executive officers), and (iv) 491,995 of the shares over which Mr. Beatty was granted voting
control pursuant to voting proxy agreements.
The business address of the reporting person is 130 Montadale Drive, Princeton, New Jersey 08540. The
foregoing information was derived from a Form 4 filed on March 23, 2015.

n

12)

13)

As of the date of this proxy statement, a majority of the voting power of our common stock is held by a group of

which Messrs. Hastings, Beatty and Whiteley are members. Accordingly, we are considered a “controlled company” for
the purposes of the Nasdagq listing requirements, which is a corporation of which more than 50% of the voting power

is held by an individual, a group or another company.

Section 16(a) Beneficial Ownership Reporting Compliance

Section 16(a) of the Exchange Act requires our directors, officers and persons owning more than 10% of our common
stock to file reports of ownership and changes of ownership with the SEC. Based on our review of the copies of such
reports furnished to us, or representations from certain reporting persons that no other reports were required, we
believe that all applicable filing requirements were complied with during the fiscal year ended December 31, 2014,
except as set forth below.

For the fiscal year ended December 31, 2014, each of Gregory R. Monahan, Eric S. Rosenfeld and David D. Sgro filed
one late report on Form 4 relating to one transaction and one late report on Form 5 relating to one transaction, Gary
Dalton failed to file a Form 4 and filed a late Form 5 relating to the same one transaction and Trisha Gerber filed a
Form 3 late.
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CERTAIN RELATIONSHIPS AND RELATED PERSON TRANSACTIONS
Related Person Policy

Our Code of Ethics requires us to avoid, wherever possible, all related party transactions that could result in actual or
potential conflicts of interests, except under guidelines approved by our Board of Directors or the Audit Committee.
Related-party transactions are defined as transactions in which (i) the aggregate amount involved will or may be
expected to exceed $120,000 in any calendar year, (ii) we or any of our subsidiaries are a participant, and (iii) any (a)
executive officer, director or nominee for election as a director, (b) greater than five percent beneficial owner of shares
of our common stock, or (c) immediate family member of any of the persons referred to in clauses (a) and (b), has or
will have a direct or indirect material interest (other than solely as a result of being a director or a less than 10%
beneficial owner of another entity). A conflict of interest situation can arise when a person takes actions or has
interests that may make it difficult to perform his or her work objectively and effectively. Conflicts of interest may
also arise if a person, or a member of his or her family, receives improper personal benefits as a result of his or her
position.

All ongoing and future transactions between us and any of our officers and directors or their respective affiliates,
including loans by our officers and directors, will be on terms we believe to be no less favorable to us than are
available from unaffiliated third parties. Such transactions or loans, including any forgiveness of loans, will require
prior approval by a majority of our disinterested “independent” directors or the members of our Board who do not have
an interest in the transaction, in either case who had access, at our expense, to our attorneys or independent legal
counsel. We will not enter into any such transaction unless our disinterested “independent” directors determine that the
terms of such transaction are no less favorable to us than those that would be available to us with respect to such a
transaction from unaffiliated third parties.

Our Audit Committee, which is comprised of disinterested “independent” directors, pursuant to its written charter, is
responsible for reviewing and approving related party transactions to the extent we enter into such transactions. The
Audit Committee will consider all relevant factors when determining whether to approve a related party transaction,
including the extent of the related party’s interest in the transaction. No director may participate in the approval of any
transaction in which he is a related party, but that director is required to provide the Audit Committee with all material
information concerning the transaction. Additionally, we require each of our directors and executive officers to
complete an annual directors’ and officers’ questionnaire that elicits information about related party transactions.

These procedures are intended to determine whether any such related party transaction impairs the independence of a
director or presents a conflict of interest on the part of a director, employee or officer.

Related Person Transactions

We summarize below certain related person transactions that we entered into prior to or in connection with the
Merger. With the exception of the transaction described in the immediately following paragraph, none of these
transactions is ongoing as of the date of this proxy statement.

Three of our directors, Eric S. Rosenfeld, David D. Sgro and Gregory R. Monahan, have registration rights for some
portion of the shares of our common stock owned by them that they originally purchased in the initial private offering
of our shares of common stock as set forth in a registration rights agreement dated June 20, 2011. As of June 24, 2014,
holders of a majority of the initially issued shares have the right to demand up to two registration rights, and holders
of such initial shares have piggy-back rights on any offering of our common stock or securities exercisable or
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exchangeable for our common stock. CLCH, LLC (“CLCH?”), an affiliate of Jeff Hastings, Executive Chairman of the
Board, pursuant to a registration rights agreement dated June 24, 2013, has one right to demand registration of its
shares of our common stock that it acquired in the Merger, and has similar piggy-back rights to those held by Messrs.
Rosenfeld, Sgro and Monahan. We will bear the expenses incurred in connection with any registration statement filed
as a result of the exercise of any demand registration rights.

Immediately prior to the Merger, Former SAE distributed dividends to the Former SAE common stockholders,
including dividends to CLCH, which is controlled by Mr. Hastings, and to Seismic Management, LLP (“Seismic”),
which is controlled by Brian Beatty, our Chief Executive Officer and President and a director, in the amount of
approximately $2,923,000 and $5,009,000, respectively. Brent Whiteley, Chief Financial Officer, General Counsel
and Secretary and a director, Mike Scott, Executive Vice President-Operations, and Darrin Silvernagle, Executive
Vice President-Marine, received dividends of approximately $442,000, $69,000 and $25,000, respectively.
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In connection with the Merger, the outstanding Series A Convertible Preferred Stock of Former SAE (the “Preferred
Shares”) owned by CLCH, was redeemed for $5,000,000. Dividends on the Preferred Shares of $1,072,000 and
$5,084,000 were paid to CLCH during the years ended December 31, 2014 and 2013, respectively.

In connection with the Merger, CLCH, which was the majority stockholder of Former SAE, and Seismic, received
aggregate Merger cash consideration of approximately $8,803,000 and $1,392,000, respectively. Mr. Whiteley, Mr.
Scott and Mr. Silvernagle received aggregate Merger cash consideration of approximately $331,000, $52,000 and
$38,000, respectively.

In connection with the Merger, we issued a promissory note in the principal amount of $17,500,000 to CLCH, as a
representative of the Former SAE stockholders, as Merger consideration to the Former SAE stockholders. The
promissory note was repaid with interest on July 2, 2014, at which time principal and interest in the approximate
amounts of $9,873,000; $3,581,000; $853,000; $127,000 and $93,000 were received by CLCH, Seismic, Mr.
Whiteley, Mr. Scott, and Mr. Silvernagle, respectively.

Prior to the Merger, we reimbursed our officers and directors for reasonable out-of-pocket business expenses incurred
by them in connection with certain activities on our behalf such as identifying and investigating possible target
businesses and business combinations. As of June 24, 2013, we had reimbursed our founding stockholders an
aggregate of approximately $28,000 for out-of-pocket business expenses incurred by them in connection with
activities on our behalf.

Crescendo Advisors II, LLC is majority owned by Eric S. Rosenfeld, our Chairman of the Board and Chief Executive
Officer prior to the Merger and now a director. Prior to the Merger, Crescendo Advisors II, LLC made available to us
certain general and administrative services, including office space, utilities and administrative support, and was paid
$58,000 in 2013 for these services. Accordingly, Mr. Rosenfeld benefitted from providing these services to the extent
of his interest in Crescendo Advisors II, LLC. However, this arrangement was solely for our benefit and was not
intended to provide Mr. Rosenfeld compensation in lieu of a salary. Payment of these fees ended upon the Merger.

Prior to the Merger, Mr. Rosenfeld and David D. Sgro, Chief Financial Officer and a director prior to the Merger and
now a director, held convertible promissory notes for working capital advanced to us in the amounts of $300,000 and
$200,000 respectively. On January 8, 2014, Messrs. Rosenfeld and Sgro elected to convert the full principal balance
of the notes into warrants to purchase an aggregate of 1,000,000 shares of our common stock, and tendered such
warrants in a cashless exchange for an aggregate of 100,000 shares of our common stock as part of a warrant
exchange we completed in February 2014.

Prior to the Merger, Mr. Hastings, individually and through CLCH, periodically paid expenses on behalf of Former
SAE, which Former SAE reimbursed on a dollar-for-dollar basis as cash became available. During the period ended
June 24, 2013, Former SAE reimbursed Mr. Hastings approximately $192,000 and Mr. Beatty approximately $69,000
in the aggregate for expenses incurred on behalf of Former SAE. Subsequent to the Merger, expenses were reimbursed
as incurred based on expense reports submitted in accordance with our policy.

On January 1, 2009, Former SAE entered into a revolving credit agreement with CLCH, which provided for a credit
line to Former SAE for working capital purposes of up to $3,000,000. Amounts outstanding under this credit
agreement bore interest at a rate of 8.5% per annum and were payable on demand. During 2013, Former SAE made
payments of principal and interest to CLCH of $53,000 in the aggregate. On February 7, 2013, the loan was repaid in
full and the line was closed.
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Former SAE leased seismic equipment from Encompass LLP ("Encompass") and Seismic, pursuant to lease
agreements executed in 2010. Mr. Beatty, together with his wife, owns a controlling interest in Encompass and owns
all of the outstanding partnership interests in Seismic. The leases could be terminated by any party at any time. No
rent was payable or paid under the lease agreements to Encompass and Seismic during the years ended December 31,
2014 and 2013. Former SAE purchased leased equipment in the amount of approximately $1,483,000 during the year
ended December 31, 2013 from Encompass and Seismic.
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PROPOSAL 2 — RATIFICATION OF APPOINTMENT OF
INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We have appointed Pannel Kerr Forster of Texas, P.C. ("PKF") as our independent registered public accounting firm
for the fiscal year ending December 31, 2015. PKF has served as our principal certified public accounting firm since
their appointment on August 21, 2014 for the fiscal year ending December 31, 2014.

In the event our stockholders do not ratify the appointment, the appointment will be reconsidered by the Audit
Committee. Regardless of the outcome of the vote, however, the Audit Committee at all times has the authority within
its discretion to recommend and approve any appointment, retention or dismissal of our independent registered public
accounting firm.

PKF representatives are expected to attend the annual meeting in person. They will have an opportunity to make a
statement if they desire to do so and will be available to respond to appropriate stockholder questions.

The Board of Directors recommends that stockholders vote “FOR? ratification of the appointment of Pannel Kerr
Forster of Texas, P.C. as our independent registered public accounting firm for 2015.

Change in Auditor

On August 21, 2014, we engaged PKF to serve as our independent registered public accounting firm to audit our
consolidated financial statements for the year ending December 31, 2014. The decision to retain PKF as our
independent registered public accounting firm for 2015 was recommended and approved by our Audit Committee on
March 18, 2015.

Grant Thornton LLP served as Former SAE’s independent registered public accounting firm commencing July 16,
2012 and continued as our independent registered public accounting firm following the Merger until our appointment
of PKF. The reports of Grant Thornton LLP on our financial statements for the years ended December 31, 2012 and
2013 did not contain an adverse opinion or disclaimer of opinion and were not qualified or modified as to uncertainty,
audit scope or accounting principles.

During the years ended December 31, 2012 and 2013 and through August 21, 2014, the date of our dismissal of Grant
Thornton LLP as our independent registered public accounting firm, there were no disagreements as that term is
defined in Item 304(a)(1)(iv) of Regulation S-K and the related instructions to Item 304 of Regulation S-K with Grant
Thornton LLP on any matter of accounting principles or practices, financial statement disclosure, or auditing scope or
procedure, which disagreements, if not resolved to the satisfaction of Grant Thornton LLP, would have caused Grant
Thornton LLP to make reference thereto in its reports on our financial statements for such years.

During the years ended December 31, 2012 and 2013 and through August 21, 2014, there were no ‘ ‘reportable events’’ as
that term is defined in Item 304(a)(1)(v) of Regulation S-K, except we reported material weaknesses in our internal
control over financial reporting during our fiscal years ended December 31, 2012 and 2013, and during the subsequent
interim period through August 21, 2014. We described the material weaknesses in Item 9A of our Annual Report on
Form 10-K for the fiscal year ended December 31, 2013. Our audit committee has discussed the material weaknesses

in internal control over financial reporting with Grant Thornton LLP and has authorized Grant Thornton LLP to

respond fully to the inquiries of PKF concerning such material weaknesses.
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Grant Thornton LLP furnished a letter addressed to the SEC stating that it agreed with the above statements
concerning Grant Thornton LLP, and a copy of that letter dated August 26, 2014 was filed as an exhibit to our Current
Report on Form 8-K that we filed with the SEC on August 26, 2014.

During the years ended December 31, 2012 and 2013 and through August 21, 2014, we did not consult with PKF
regarding either (i) the application of accounting principles to a specified transaction, either completed or proposed, or
the type of audit opinion that might be rendered on our financial statements, and neither a written report nor oral
advice was provided to us that PKF concluded was an important factor considered by us in reaching a decision as to
the accounting, auditing or financial reporting issue; or (ii) any matter that was either the subject of a disagreement (as
defined in Item 304(a)(1)(iv) of Regulation S-K and the related instructions to that Item) or a reportable event (as
described in Item 304(a)(1)(v) of Regulation S-K).

In deciding to engage PKF, our Audit Committee reviewed auditor independence issues and existing commercial

relationships with PKF and concluded that PKF has no commercial relationship with us that would impair its
independence.

21

40



Edgar Filing: SAExploration Holdings, Inc. - Form DEF 14A
TABLE OF CONTENTS

Principal Auditor Fees and Services

In connection with the audit of the 2014 financial statements, we entered into an engagement agreement with PKF that
sets forth the terms by which PKF would perform audit services for us. The following table shows the fees billed to us
or accrued by us for the audit and other services provided by PKF for 2014 and Grant Thornton LLP ("GT") for 2013:

PKF GT

2014 2013
Audit Fees(1) $557,308 $2,351,645
Total $557,308 $2,351,645

Audit fees consist primarily of the audit and quarterly reviews of the consolidated financial statements, restatement
(1)of quarterly financials, audits of subsidiaries, statutory audits of subsidiaries required by governmental or
regulatory bodies, consents, and assistance with and review of documents filed with the SEC.

Pre-Approval of Audit and Non-Audit Services

Our Audit Committee charter provides that all audit services and non-audit services must be pre-approved by the
Audit Committee. The Audit Committee may delegate authority to grant pre-approvals of audit and permitted
non-audit services to a subcommittee consisting of one or more members of the Audit Committee, provided that any
pre-approvals granted by any such subcommittee must be presented to the full Audit Committee at its next scheduled
meeting. From time to time, the Audit Committee has delegated to the chairman of the committee the authority to
pre-approve audit, audit-related and permitted non-audit services.

All non-audit services were reviewed with the Audit Committee or the chairman, which concluded that the provision

of such services by Pannel Kerr Forster of Texas, P.C. and Grant Thornton LLP were compatible with the
maintenance of such firm's independence in the conduct of their respective auditing functions.
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AUDIT COMMITTEE REPORT
To the Stockholders of SAExploration Holdings, Inc.:

It is the responsibility of the Audit Committee of the Board of Directors of SAE to oversee the company’s financial
reporting and disclosure process on behalf of the entire Board. SAE’s management has the primary responsibility for
the Company’s financial statements and the reporting process, including the systems of internal controls. The primary
responsibilities of the Audit Committee are to select and retain SAE’s auditors (including review and approval of the
terms of engagement and fees), to review with the auditors SAE’s financial reports (and other financial information)
provided to the SEC and the investing public, to prepare and publish this report and to assist the Board of Directors
with oversight of the following:

the integrity of SAE’s financial statements;

SAE’s compliance with legal and regulatory requirements;

the qualifications, independence and performance of SAE’s independent registered public accounting firm; and

the performance of SAE's internal audit function.

The Board of Directors adopted a written charter for the Audit Committee, which is posted on SAE’s website at
www.saexploration.com. The charter was amended in March 2015 to reflect that SAE's internal audit functions,
which are subject to the Audit Committee's oversight, may be performed by outside consultants. The Audit Committee
is satisfied with the adequacy of the charter.

In the performance of its oversight function, the Audit Committee met seven times during 2014. The Audit Committee
(i) reviewed and discussed SAE’s audited consolidated financial statements for the year ended December 31, 2014 with
management and the independent registered public accounting firm; (ii) discussed with SAE’s independent registered
public accounting firm the matters required to be discussed by Public Accounting Oversight Board (“PCAOB”)
Auditing Standards No. 16, “Communication with Audit Committees,” as currently in effect; and (iii) received the
written disclosures and the letter from SAE’s independent accountants required by applicable requirements of the
PCAOB regarding the independent accountants’ communications with the Audit Committee concerning independence
and discussed the independent registered public accounting firm’s independence with the independent registered public
accounting firm.

Based on the reviews and discussions referred to above, the Audit Committee recommended to the Board that the
financial statements referred to above be included in SAE’s Annual Report on Form 10-K for the year ended December
31,2014.

Members of the Audit Committee:
David D. Sgro, Chairman
Gregory R. Monahan

Gary Dalton
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STOCKHOLDER PROPOSALS AND OTHER STOCKHOLDER COMMUNICATIONS

Our 2016 Annual Meeting of Stockholders is expected to be held on or about June 16, 2016 unless the date is changed
by our Board of Directors. If you are a stockholder and you want to include a proposal in the proxy statement for the
year 2016 Annual Meeting, you need to provide it to SAE by no later than December 29, 2015. You should direct any
proposals to Brent Whiteley, Chief Financial Officer, General Counsel and Secretary, SAExploration Holdings, Inc.,
1160 Dairy Ashford Rd., Suite 160, Houston, Texas 77079. In addition, our bylaws establish advance notice
procedures with regard to certain matters, including director nominations, to be brought before an annual meeting. If
you are a stockholder and you want to present a matter of business to be considered at the 2016 Annual Meeting, you
must give timely notice of the matter, in writing, to our Corporate Secretary. To be timely, the notice has to be given
between March 18, 2016 and April 17, 2016.

Stockholders and interested parties may communicate with SAE’s Board of Directors, any committee chairperson or
the non-management directors as a group by writing to the Board or committee chairperson in care of SAExploration
Holdings, Inc., 1160 Dairy Ashford Rd., Suite 160, Houston, Texas 77079. Each communication will be forwarded,
depending on the subject matter, to the Board of Directors, the appropriate committee chairperson or all
non-management directors.

DELIVERY OF DOCUMENTS TO STOCKHOLDERS

Our 2014 annual report, which includes the annual report on Form 10-K for the fiscal year ended December 31, 2014
we filed with the SEC, is being mailed to all stockholders of record with this proxy statement. The annual report does
not constitute, and should not be considered, a part of this proxy solicitation material.

Pursuant to the rules of the SEC, we and the services that we employ to deliver communications to our stockholders
are permitted to deliver to two or more stockholders sharing the same address a single copy of each of our annual
report to stockholders and our proxy statement. Upon written or oral request, we will deliver a separate copy of the
annual report to stockholder and/or proxy statement to any stockholder at a shared address to which a single copy of
each document was delivered and who wishes to receive separate copies of such documents. Stockholders receiving
multiple copies of such documents may likewise request that we deliver single copies of such documents in the future.
Stockholders may notify us of their requests by calling or writing us at:

SAExploration Holdings, Inc.
1160 Dairy Ashford Rd., Suite 160
Houston, Texas 77079

Attention: Investor Relations
Telephone: (281) 258-4409

Email: rabney @saexploration.com

A copy of our annual report on Form 10-K, which includes our financial statements for the fiscal year ended
December 31, 2014, is available without charge upon written request to the address set forth above.

OTHER BUSINESS

We are not aware of any matters to be acted upon at the 2015 Annual Meeting other than those described above. The
persons named in the proxies will vote in accordance with the recommendation of the Board of Directors on any other
matters incidental to the conduct of, or otherwise properly brought before, the Annual Meeting. Discretionary
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authority for them to do so is contained in the proxy.
Whether you intend to be present at the Annual Meeting or not, we urge you to return your signed proxy promptly.
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