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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions:

☐ Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
☐ Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
☐ Pre-commencement communications pursuant to Rule 14(d)-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
☐ Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
Indicate by check mark whether the registrant is an emerging growth company as defined in Rule 405 of the Securities Act of 1933 (§230.405 of this chapter)
or Rule 12b-2 of the Securities Exchange Act of 1934 (§240.12b-2 of this chapter).
Emerging growth company ☐
If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition period for complying with any new or
revised financial accounting standards provided pursuant to Section 13(a) of the Exchange Act. ☐

Item 3.02. Unregistered Sales of Equity Securities
On February 6, 2019, SAExploration Holdings, Inc. (the “Company”) entered into a Stock Issuance Agreement with Ducera Partners LLC and Ducera
Securities LLC (collectively, the “Advisor”). Pursuant to and simultaneously with the execution of the Stock Issuance Agreement, the Company issued
242,795 shares (the “Shares”) of its common stock, par value $0.001 (“Common Stock”) to Ducera Partners LLC in partial consideration for the Advisor’s
services (the “Services”) provided to the Company under an engagement letter with the Advisor relating to the asset purchase transaction the Company
consummated with Geokinetics Inc. and certain affiliates of Geokinetics Inc. The Shares represent the final payment to Advisor by the Company for the
Services, the value of which billed Services exceeds the value of the Shares and the other consideration paid to the Advisor under the terms of the
engagement letter.
The shares were sold and issued without registration under the Securities Act in reliance on the exemptions provided by Section 4(a)(2) of the Securities Act
as a transaction not involving a public offering and Rule 506 promulgated under the Securities Act as a sale to an accredited investor, and in reliance on
similar exemptions under applicable state laws.
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SIGNATURE
Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned
hereunto duly authorized.
Date: February 8, 2019

SAExploration Holdings, Inc.
By: /s/ Brent Whiteley
Name: Brent Whiteley
Title: Chief Financial Officer, General Counsel and Secretary
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