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Approximate date of commencement of the proposed sale of the securities to the public:  As soon as practicable
after this registration statement becomes effective and upon completion of the merger described in the enclosed
document.

If the securities being registered on this Form are being offered in connection with the formation of a holding
company and there is compliance with General Instruction G, check the following box.  o

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
check the following box and list the Securities Act registration statement number of the earlier effective registration
statement for the same offering.  o

If this Form is a post-effective amendment filed pursuant to Rule 462(d) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering.  o

Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of �large accelerated filer,� �accelerated filer� and �smaller reporting
company� in Rule 12b-2 of the Exchange Act. (Check one):

Large accelerated filer o Accelerated filer þ Non-accelerated filer o Smaller reporting company o
(Do not check if a smaller reporting company)

If applicable, place an X in the box to designate the appropriate rule provision relied upon in conducting this
transaction:

Exchange Act Rule 13e-4(i) (Cross-Border Issuer Tender Offer) o

Exchange Act Rule 14d-1(d) (Cross-Border Third-Party Tender Offer) o

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933, as amended, or until this Registration Statement shall become effective on such date as the Securities and
Exchange Commission, acting pursuant to Section 8(a), may determine.
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The information in this joint proxy statement/prospectus is not complete and may be changed. We may not sell these
securities until the registration statement filed with the Securities and Exchange Commission is effective. This
preliminary joint proxy statement/prospectus is not an offer to sell these securities and we are not soliciting an offer
to buy these securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED AUGUST 8, 2011

PROPOSED MERGER � YOUR VOTE IS VERY IMPORTANT

To the shareholders of Dawson Geophysical Company and TGC Industries, Inc.:

On March 21, 2011, Dawson Geophysical Company, or Dawson, and TGC Industries, Inc., or TGC, announced our
proposed merger. The boards of directors of Dawson and TGC have each approved an agreement and plan of merger,
or the merger agreement, pursuant to which 6446 Acquisition Corp., or Merger Sub, a newly formed wholly owned
subsidiary of Dawson, will be merged with and into TGC, with TGC surviving the merger as a direct wholly owned
subsidiary of Dawson.

This joint proxy statement/prospectus describes the terms of the merger agreement and the merger, including the
reasons the merger was proposed, the negotiation process that led to entry into the merger agreement, and other
background information. We are sending you this joint proxy statement/prospectus and related materials in connection
with the solicitation of proxies by the boards of directors of Dawson and TGC for use at their special meetings of
shareholders, both to be held on [ � ], 2011. At the special meetings, among other items, the shareholders of Dawson
and TGC will be asked to approve proposals relating to the merger. These proposals are discussed in greater detail in
the remainder of this joint proxy statement/prospectus. We urge you to read carefully this joint proxy
statement/prospectus and the documents incorporated by reference into it.

If the proposed merger is completed, then pursuant to the merger agreement, each holder of shares of TGC common
stock will be entitled to receive 0.188 shares of Dawson common stock for each share of TGC common stock owned,
as well as cash payable in lieu of fractional shares pursuant to the terms of the merger agreement.

We anticipate that, immediately following completion of the merger, current Dawson shareholders will own
approximately 68% of the outstanding shares of Dawson common stock and TGC shareholders will own
approximately 32% of the outstanding shares of Dawson common stock.

Dawson shareholders will continue to own their existing shares of Dawson common stock. Dawson�s common stock is
listed on NASDAQ under the symbol �DWSN.� TGC�s common stock is listed on NASDAQ under the symbol �TGE.�

Dawson is holding a special meeting of its shareholders to approve the issuance of shares of Dawson common stock in
connection with the proposed merger. Certain executive officers and directors of Dawson who own, in the aggregate,
approximately 3.8% of the currently outstanding shares of Dawson common stock have entered into a voting
agreement with TGC. Pursuant to and subject to the terms of the voting agreement, those directors and executive
officers have agreed, among other things, to vote their shares of Dawson common stock in favor of the issuance of
shares of Dawson common stock in connection with the proposed merger at the Dawson special meeting.
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TGC is holding a special meeting of its shareholders to approve the merger agreement. Certain executive officers and
directors of TGC and their affiliates who own, in the aggregate, approximately 28.7% of the currently outstanding
shares of TGC common stock have entered into voting agreements with Dawson. Pursuant to and subject to the terms
of those voting agreements, those directors and executive officers and their affiliates have agreed, among other things,
to vote their shares of TGC common stock in favor of approval of the merger agreement at the TGC special meeting.

The obligations of Dawson and TGC to complete the merger are subject to the satisfaction or waiver of several
conditions. We cannot complete the merger unless, among other things:

� the holders of at least a majority of the outstanding shares of Dawson common stock present in person or
represented by proxy and entitled to vote at the Dawson special meeting, assuming a quorum is present, approve
the issuance of shares of Dawson common stock in connection with the proposed merger; and

� the merger agreement is approved by the holders of at least 80% of the outstanding shares of TGC common
stock.

All Dawson and TGC shareholders are invited to attend their company�s special meeting in person. Your vote is very
important, regardless of the number of shares you own. Whether or not you expect to attend either special meeting
in person, please submit a proxy to vote your shares as promptly as possible so that your shares may be represented
and voted at the Dawson or TGC special meeting, as applicable, by signing, dating and returning the enclosed proxy
card, by calling the toll-free telephone number, or by using the Internet as described in the instructions included with
your proxy card.

This document is a prospectus relating to the shares of Dawson common stock to be issued pursuant to the merger and
a proxy statement for each of Dawson and TGC to solicit proxies for their respective special meetings of shareholders.
This document contains answers to frequently asked questions and a summary of the important terms of the merger,
the merger agreement and related matters, followed by a more detailed discussion.

For a discussion of certain significant matters that you should consider before voting, see �Risk Factors�
beginning on page 27.

We look forward to the successful completion of the merger.

Sincerely,
Stephen C. Jumper

President and Chief Executive Officer
Dawson Geophysical Company

Sincerely,
Wayne A. Whitener

President and Chief Executive Officer
TGC Industries, Inc.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of the Dawson common stock to be issued pursuant to the merger or passed upon the adequacy or
accuracy of this joint proxy statement/prospectus. Any representation to the contrary is a criminal offense.

This joint proxy statement/prospectus is dated [ � ], 2011 and is first being mailed to shareholders on or about [ � ],
2011.
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ADDITIONAL INFORMATION

This joint proxy statement/prospectus incorporates important business and financial information about Dawson and
TGC from other documents that are not included in or delivered with this joint proxy statement/prospectus. This
information is available to you without charge upon your request. You can review documents incorporated by
reference in this joint proxy statement/prospectus free of charge through the Securities and Exchange Commission, or
the SEC, website (http://www.sec.gov). You can also obtain the documents incorporated by reference into this
document by requesting them in writing or by telephone from the appropriate company at the following addresses and
telephone numbers:

Dawson Geophysical Company
508 West Wall, Suite 800
Midland, Texas 79701

Telephone: (432) 684-3000

TGC Industries, Inc.
101 East Park Blvd., Suite 955

Plano, Texas 75074
Telephone: (972) 881-1099

or or
Morrow & Co., LLC

470 West Avenue, 3rd Floor
Stamford, CT 06902

Banks and brokers call collect: (203) 658-9400
Shareholders Please Call Toll Free: (800) 607-0088

D.F. King & Co., Inc.
48 Wall Street, 22nd Floor
New York, New York 10005

Banks and brokers call collect: (212) 269-5550
Others call toll-free: (800) 967-4617

You will not be charged for any of the documents that you request. Shareholders requesting documents should do so
by [ � ], 2011, in order to receive them before the applicable special meeting.

For more information, see �Where You Can Find More Information� beginning on page 152.

This document does not constitute an offer to sell, or a solicitation of an offer to buy, any securities, or the
solicitation of a proxy, in any jurisdiction to or from any person to whom it is unlawful to make any such offer
or solicitation in such jurisdiction. Information contained in this document regarding Dawson has been
provided by Dawson and information contained in this document regarding TGC has been provided by TGC.

VOTING BY TELEPHONE, INTERNET OR MAIL

Shareholders of record of either Dawson or TGC may submit their proxies by:

Telephone.  You can vote by telephone by calling the toll-free number (800) 690-6903 in the United States, Canada or
Puerto Rico on a touch-tone telephone. You will then be prompted to enter the control number printed on either
Dawson�s or TGC�s proxy card, as applicable, and to follow the subsequent instructions. Telephone voting is available
24 hours a day until 11:59 p.m. New York City time on [ � ], 2011. If you vote by telephone, you do not need to return
your proxy card or voting instruction card.

Internet.  You can vote over the Internet by accessing the website at http://www.proxyvote.com and following the
instructions on the secure website. Internet voting is available 24 hours a day until 11:59 p.m. New York City time on
[ � ], 2011. If you vote over the Internet, you do not need to return your proxy card or voting instruction card.

Mail.  You can vote by mail by completing, signing, dating and mailing your proxy card or voting instruction card in
the postage-paid envelope included with this joint proxy statement/prospectus.
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If you hold your shares through a bank, broker, custodian or other record holder:

Please refer to your company�s proxy card or voting instruction form or the information forwarded by your bank,
broker, custodian or other record holder to see which voting methods are available to you.
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DAWSON GEOPHYSICAL COMPANY
508 West Wall, Suite 800
Midland, TX 79701

432-684-3000

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON [ � ], 2011

To the Shareholders of Dawson Geophysical Company:

We will hold a special meeting of the shareholders of Dawson Geophysical Company, or Dawson, at the offices of
Baker Botts L.L.P. at 2001 Ross Avenue, Suite 1100, Dallas, Texas at [ � ] a.m., central time, on [ � ], 2011 for the
following purposes:

� to approve the issuance of shares of Dawson common stock to TGC shareholders pursuant to the terms of the
Agreement and Plan of Merger, dated March 20, 2011, by and among Dawson, TGC Industries, Inc., or TGC,
and 6446 Acquisition Corp., a wholly owned subsidiary of Dawson; and

� to approve adjournments of the special meeting, if necessary or appropriate, to permit the solicitation of
additional proxies if there are not sufficient votes at the time of the special meeting to adopt the foregoing
proposal.

Only holders of record of Dawson common stock at the close of business on [ � ], 2011, the record date for the special
meeting, are entitled to receive this notice and to vote their shares at the special meeting or at any adjournment or
postponement of the special meeting.

We cannot complete the merger unless holders of a majority of all outstanding shares of Dawson common stock
present in person or represented by proxy and entitled to vote at the special meeting, assuming a quorum is present,
vote to approve the issuance of shares of Dawson common stock in connection with the proposed merger.

For more information about the merger and the other transactions contemplated by the merger agreement, please
review the accompanying joint proxy statement/prospectus and the merger agreement attached to it as Annex A.

Dawson�s board of directors recommends that Dawson shareholders vote �FOR� approval of the issuance of
shares of Dawson common stock to TGC shareholders pursuant to the merger agreement and �FOR� any
adjournment of the Dawson special meeting, if necessary or appropriate, to permit further solicitation of
proxies.

By Order of the Board of Directors,

Christina W. Hagan
Secretary

DATED this [ � ] day of [ � ], 2011

IMPORTANT
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Your vote is important. Whether or not you plan to attend the special meeting, please complete, sign and date the
enclosed proxy and return it promptly in the enclosed postage-paid envelope. You may also cast your vote by
telephone or over the Internet by following the instructions on your proxy card. If you vote by telephone or over the
Internet, you do not need to submit your proxy card. Remember, your vote is important, so please act today!
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TGC INDUSTRIES, INC.
101 E. Park Blvd., Suite 955

Plano, Texas 75074
(972) 881-1099

NOTICE OF SPECIAL MEETING OF SHAREHOLDERS
TO BE HELD ON [ � ], 2011

To the Shareholders of TGC Industries, Inc.:

We will hold a special meeting of the shareholders of TGC Industries, Inc., or TGC, at the offices of Haynes and
Boone LLP at 2323 Victory Avenue, Suite 700, Dallas, Texas at [ � ] a.m., central time, on [ � ], 2011 for the following
purposes:

� to approve the Agreement and Plan of Merger, dated March 20, 2011, by and among TGC, Dawson
Geophysical Company, or Dawson, and 6446 Acquisition Corp., a wholly owned subsidiary of Dawson;

� to approve a non-binding advisory resolution on certain compensation to be paid by TGC to TGC�s named
executive officers upon consummation of the merger; and

� to approve adjournments of the special meeting, if necessary or appropriate, to permit the solicitation of
additional proxies if there are not sufficient votes at the time of the special meeting to approve the merger
agreement.

Only holders of record of TGC common stock at the close of business on [ � ], 2011, the record date for the special
meeting, are entitled to receive this notice and to vote their shares at the special meeting or at any adjournment or
postponement of the special meeting.

We cannot complete the merger unless holders of at least 80% of all outstanding shares of TGC common stock vote to
approve the merger agreement. However, approval by TGC shareholders of certain compensation to be paid by TGC
to TGC�s named executive officers upon consummation of the merger is not a condition to the merger. Accordingly,
even if TGC shareholders do not approve such compensation, if all closing conditions to the merger are satisfied,
Dawson and TGC will be obligated to close the merger, and TGC named executive officers will be paid such
compensation.

For more information about the merger and the other transactions contemplated by the merger agreement, including
the payment of certain compensation to be paid by TGC to TGC�s named executive officers upon consummation of the
merger, please review the accompanying joint proxy statement/prospectus and the merger agreement attached to it as
Annex A.

TGC�s board of directors recommends that TGC shareholders vote �FOR� approval of the merger agreement,
�FOR� approval of the non-binding advisory resolution on certain compensation to be paid by TGC to TGC�s
named executive officers upon consummation of the merger and �FOR� adjournments of the TGC special
meeting, if necessary or appropriate, to permit further solicitation of proxies. In considering the
recommendations of the TGC board of directors, TGC shareholders should be aware that members of TGC�s
board of directors and its executive officers have agreements and arrangements that provide them with
interests in the merger that are different from, or in addition to, those of TGC shareholders. See �The Merger �
Conflicts of Interests� beginning on page 92.
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By Order of the Board of Directors,

James K. Brata
Secretary

DATED this [ � ] day of [ � ], 2011

IMPORTANT

Your vote is important. Whether or not you plan to attend the special meeting, please complete, sign and date the
enclosed proxy and return it promptly in the enclosed postage-paid envelope. You may also cast your vote by
telephone or over the Internet by following the instructions on your proxy card. If you vote by telephone or over the
Internet, you do not need to submit your proxy card. Please do not send any stock certificates at this time. Remember,
your vote is important, so please act today!
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QUESTIONS AND ANSWERS ABOUT THE MERGER

The following are brief answers to common questions that you may have regarding the proposals being considered at
the special meeting of Dawson shareholders, which we refer to as the Dawson special meeting, and the special
meeting of TGC shareholders, which we refer to as the TGC special meeting. Dawson and TGC urge you to read
carefully this entire joint proxy statement/prospectus because the information in this section may not provide all the
information that might be important to you in determining how to vote. Additional important information is also
contained in the annexes to, and the documents incorporated by reference in, this joint proxy statement/prospectus.
See �Where You Can Find More Information� beginning on page 152.

In this joint proxy statement/prospectus, unless the context otherwise requires, �Dawson� refers to Dawson Geophysical
Company, a Texas corporation, �Merger Sub� refers to 6446 Acquisition Corp., a Texas corporation and wholly owned
subsidiary of Dawson, �TGC� refers to TGC Industries, Inc., a Texas corporation, and its consolidated subsidiaries, the
�merger agreement� refers to the Agreement and Plan of Merger, dated March 20, 2011, as it may be amended from
time to time, by and among Dawson, Merger Sub and TGC, a copy of which is attached as Annex A to this joint proxy
statement/prospectus, and the �merger� refers to the merger of Merger Sub with and into TGC, as contemplated by the
merger agreement.

Q: Why am I receiving this document?

A: You are receiving this joint proxy statement/prospectus because you are a shareholder of record of either Dawson
or TGC as of [ � ], 2011, the record date for the special meetings.

Dawson has agreed to acquire TGC by means of a merger of Merger Sub with and into TGC, with TGC surviving
the merger as a wholly owned subsidiary of Dawson.

In order to complete the merger, among other conditions, Dawson shareholders must vote to approve the issuance
of shares of Dawson common stock to TGC shareholders pursuant to the merger agreement. In addition, TGC
shareholders must vote to approve the merger agreement. Dawson and TGC will hold separate special meetings
to obtain these approvals.

At the TGC special meeting, TGC shareholders will also be voting on a non-binding advisory resolution on
certain compensation to be paid by TGC to TGC�s named executive officers upon consummation of the merger.
However, approval by TGC shareholders of such compensation is not a condition to the merger. Accordingly,
even if TGC shareholders do not approve such compensation, if all closing conditions to the merger are satisfied,
Dawson and TGC will be obligated to close the merger, and TGC�s named executive officers will be paid such
compensation.

This joint proxy statement/prospectus, which you should read carefully, contains important information about the
merger, the merger agreement and the special meetings of Dawson and TGC shareholders. Dawson and TGC are
each delivering this document to their shareholders because it is a proxy statement being used by the board of
directors of each of Dawson and TGC to solicit proxies of shareholders in connection with their respective
special meetings. In addition, this document is a prospectus being delivered to TGC shareholders because
Dawson is offering shares of its common stock to TGC shareholders in exchange for their shares of TGC
common stock in connection with the proposed merger.

Q: What will happen in the merger?
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A: In the merger, Merger Sub will be merged with and into TGC, with TGC surviving as a direct wholly owned
subsidiary of Dawson. After the merger, the current shareholders of Dawson and the current shareholders of TGC
will be the shareholders of Dawson.

Q: What are holders of Dawson common stock being asked to vote on?

A: Holders of Dawson common stock are being asked to:

� approve the issuance of shares of Dawson common stock to TGC shareholders pursuant to the terms of the
merger agreement; and

v

Edgar Filing: DAWSON GEOPHYSICAL CO - Form S-4/A

Table of Contents 20



Table of Contents

� approve adjournments of the Dawson special meeting, if necessary or appropriate, to permit the solicitation of
additional proxies if there are insufficient votes at the time of the Dawson special meeting to adopt the foregoing
proposal.

Q: What are holders of TGC common stock being asked to vote on?

A: Holders of TGC common stock are being asked to:

� approve the merger agreement;

� approve the non-binding advisory resolution on certain compensation to be paid by TGC to TGC�s named
executive officers upon consummation of the merger; and

� approve adjournments of the TGC special meeting, if necessary or appropriate, to permit the solicitation of
additional proxies if there are insufficient votes at the time of the TGC special meeting to approve the merger
agreement.

Q: Why have Dawson and TGC decided to merge?

A: Dawson and TGC believe that the merger will provide strategic and financial benefits to their shareholders,
clients and employees, including:

� increased data acquisition crew capacity, with a combined crew count of 21 crews, as currently configured, in
the continental United States and six in Canada, as well as combined channel counts in excess of 210,000 and
more than 200 vibrator energy source units;

� a more diversified client mix, including increased geographical diversity and access to the Canadian market;

� expanded service offerings, including those leveraging TGC�s dynamite source and shot-hole drilling capabilities;

� strong prospects for an expanded client base and product offering to allow for new business relationships not
available to either company on a stand-alone basis;

� greater crew efficiencies gained through the ability to reconfigure crews, leverage and share equipment and
personnel resources, including by leveraging Canadian resources during summer thaw periods;

� a continued balance of oil and natural gas projects and assignments, particularly in oil and liquid-rich basins;

� expanded support functions, including permit, survey, maintenance repair facilities and in-house trucking
capabilities;

� better market position to meet client needs with an increased ability to service seismic projects in a timely
manner and to provide higher resolution images with expanded channel counts, particularly with respect to
unconventional reservoirs;

� increased opportunities to scale and align crew size with project size;
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� the shareholders of Dawson and TGC will have the opportunity to participate in the equity value of the combined
companies and have the benefit of the increased public market liquidity resulting from the combined companies�
larger public float and market cap; and

� opportunities for cost savings and revenue generation through enhanced operational logistics.

Q: Why am I being asked to cast a non-binding vote to approve certain compensation to be paid by TGC to
TGC�s named executive officers upon consummation of the merger?

A: New SEC rules resulting from The Dodd-Frank Wall Street Reform and Consumer Protection Act of 2010, which
we refer to as the Dodd-Frank Act, require TGC to seek a non-binding vote from its shareholders with respect to
certain compensation that will be paid to TGC�s named executive officers by TGC upon consummation of the
merger. Accordingly, in compliance with the Dodd-Frank Act, we are asking TGC

vi
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shareholders to approve such compensation. However, even if TGC shareholders do not approve such
compensation, if all closing conditions to the merger are satisfied, Dawson and TGC will be obligated to close the
merger, and TGC�s named executive officers will be paid such compensation.

Q: Why is my vote important?

A: Completion of the merger requires the approval of the shareholders of Dawson and TGC at their respective
special meetings. If you do not return your proxy card by mail or submit your proxy by telephone or over the
Internet or vote in person at the special meetings, it may be difficult for Dawson and TGC to obtain the necessary
quorum to hold their special meetings.

In addition, since approval of the merger agreement by the shareholders of TGC requires the affirmative vote of
at least 80% of the outstanding shares of TGC common stock, if you are a TGC shareholder and you fail to vote,
that will have the same effect as a vote �AGAINST� approval of the merger agreement.

Whether you are a Dawson or TGC shareholder, if you abstain from voting, that will have the same effect as a
vote �AGAINST� each of the matters proposed at the applicable special meeting.

Dawson�s board of directors recommends that Dawson shareholders vote �FOR� approval of the issuance of
shares of Dawson common stock to TGC shareholders pursuant to the merger agreement and �FOR�
approval of any adjournment of the Dawson special meeting, if necessary or appropriate, to permit further
solicitation of proxies.

TGC�s board of directors recommends that TGC shareholders vote �FOR� approval of the merger
agreement, �FOR� approval of the non-binding advisory resolution on certain compensation to be paid by
TGC to TGC�s named executive officers upon consummation of the merger and �FOR� approval of any
adjournment of the TGC special meeting, if necessary or appropriate, to permit further solicitation of
proxies.

As described under the headings �TGC Proposal 2 � Non-Binding, Advisory Vote on Approval of Certain
Compensation to be Paid by TGC to TGC�s Named Executive Officers� and �The Merger � Conflicts of
Interests� beginning on pages 49 and 92, respectively, of this joint proxy statement/prospectus, TGC�s
directors and executive officers will receive financial benefits that are different from, or in addition to,
those of TGC�s shareholders.

No matter how many shares you own of either Dawson or TGC common stock, your vote is important and
you are encouraged to vote.

Q: What will I receive in the merger in exchange for my shares of TGC common stock?

A: Under the merger agreement, TGC shareholders will receive 0.188 shares of Dawson common stock for every
one share of TGC common stock they own, provided that the average of the volume weighted average price of
Dawson common stock on NASDAQ during the 10 consecutive trading days ending on [ � ], 2011 (which is the
date that is two business days prior to the date of the special meetings) is equal to or greater than $32.54 but less
than or equal to $52.54. We refer to the number of shares of Dawson common stock that TGC shareholders will
receive for each share of TGC common stock they hold as the exchange ratio. In addition, we refer to the 10
consecutive trading day average of the volume weighted average price of Dawson common stock calculated as
described in the previous sentence as the 10-day average VWAP of Dawson common stock.
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In the event that the 10-day average VWAP of Dawson common stock as of [ � ], 2011 is less than $32.54 or
greater than $52.54, the parties, at their respective option, will be entitled to terminate the transaction following
two business days of good faith negotiations to determine a modified, mutually acceptable exchange ratio. See
�The Merger Agreement � Merger Consideration � Determination of the Exchange Ratio� on page 99.

If the exchange ratio is modified, Dawson and TGC will each disclose the adjustment on a current report on Form
8-K and in a press release and will recirculate this joint proxy statement/prospectus or a supplement thereto and
resolicit proxies.
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The 10-day average VWAP of Dawson common stock as of March 18, 2011, the last trading day prior to
announcement of the transaction, was $44.16. The 10-day average VWAP of Dawson common stock as of the
date of this joint proxy statement/prospectus was $[ � ], which is within the trading range required to prevent the
exchange ratio from being renegotiated or the merger agreement being terminated.

Dawson will not issue any fractional shares of its common stock in connection with the proposed merger. For
each fractional share that would otherwise be issued, Dawson will pay cash (without interest) in an amount equal
to the product of the fractional share and the closing price for shares of Dawson common stock on NASDAQ on
the business day immediately prior to the closing date of the merger. See �The Merger Agreement � Merger
Consideration � Fractional Shares� on page 100.

We anticipate that upon completion of the transaction, Dawson will have approximately 11.7 million shares of
common stock outstanding, with current Dawson shareholders owning approximately 68% of the combined
company and current TGC shareholders owning approximately 32%.

For additional information regarding what TGC shareholders will be entitled to receive pursuant to the merger,
see �The Merger � Merger Consideration� on page 89.

Q: What is the value of the merger consideration that TGC shareholders are to receive?

A: The number of shares of Dawson common stock to be issued in the merger for each share of TGC common stock
is fixed (except in the event of any stock split, reverse stock split, stock dividend, combination, reclassification,
recapitalization or other similar transaction or event with respect to Dawson common stock or TGC common
stock) and will not be adjusted for changes in the market price of either Dawson common stock or TGC common
stock unless the 10-day average VWAP of Dawson common stock as of [ � ], 2011 is less than $32.54 or greater
than $52.54. Accordingly, any change in the price of Dawson common stock prior to the merger will affect the
market value of the merger consideration that TGC shareholders will receive as a result of the merger. For
additional information regarding the value of the merger consideration, see �The Merger � The Merger
Consideration � The Number of Shares of Dawson Common Stock to be Issued in the Merger for Each Share of
TGC Common Stock is Fixed� on page 90.

The 10-day average VWAP of Dawson common stock as of March 18, 2011, the last trading day prior to
announcement of the transaction, was $44.16. The 10-day average VWAP of Dawson common stock as of the
date of this joint proxy statement/prospectus was $[ � ]. However, you should obtain current stock price quotations
for Dawson common stock and TGC common stock before voting. Dawson common stock and TGC common
stock are listed on NASDAQ under the symbols �DWSN� and �TGE,� respectively.

In the event that the 10-day average VWAP of Dawson common stock as of [ � ], 2011 is less than $32.54 or
greater than $52.54, the parties, at their respective option, will be entitled to terminate the transaction following
two business days of good faith negotiations to determine a modified, mutually acceptable exchange ratio.

If the exchange ratio is modified, Dawson and TGC will each disclose the adjustment on a current report on
Form 8-K and in a press release and will recirculate this joint proxy statement/prospectus or a supplement thereto
and resolicit proxies.

Q: How likely is it that the 10-day average VWAP of Dawson common stock as of [ � ], 2011 will not be in the
designated range, thereby meaning that the exchange ratio will need to be renegotiated or the merger
agreement will be terminated?
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A: We cannot predict what the trading price of Dawson common stock will be at the effective time of the merger or
what the 10-day average VWAP of Dawson common stock will be as of [ � ], 2011. The 10-day average VWAP of
Dawson common stock as of the date of this joint proxy statement/prospectus was $[ � ], which is within the
trading range required to prevent the exchange ratio from being renegotiated or the merger agreement being
terminated.
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For additional information regarding how the 10-day average VWAP of Dawson common stock will be
calculated, see �The Merger � The Merger Consideration � The Number of Shares of Dawson Common Stock to be
Issued in the Merger for Each Share of TGC Common Stock is Fixed� on page 90.

Q: Will Dawson shareholders receive any additional shares as a result of the merger?

A: No. Dawson shareholders will not receive any additional shares of Dawson common stock as a result of the
merger.

Q: What will happen to shares of Dawson common stock in the merger?

A: Holders of shares of Dawson common stock will continue to own their existing shares, which will not be
converted or canceled in the merger. In the merger, each outstanding share of TGC common share will be
converted into the right to receive 0.188 shares of Dawson common stock provided that the 10-day average
VWAP of Dawson common stock as of [ � ], 2011 is equal to or greater than $32.54 but less than or equal to
$52.54. As of July 26, 2011, there were 7,910,885 shares of Dawson common stock, 19,277,770 shares of TGC
common stock and outstanding stock options to acquire up to 726,440 shares of TGC common stock outstanding.
Based on such number of shares and options outstanding, there would be an aggregate of approximately
11,671,676 shares of Dawson common stock outstanding after completion of the merger, of which approximately
68% of those outstanding shares would be held by current Dawson shareholders and the remaining approximate
32% would be held by current TGC shareholders.

Q: Will the merger affect the board of directors or officers of Dawson after the merger?

A: Yes. Under the merger agreement, Dawson has agreed to take all necessary actions to cause, as of the effective
time of the merger, the Dawson board of directors to include as Dawson directors Wayne A. Whitener and Allen
T. McInnes, each of whom is currently a director of TGC. We expect that the current directors of Dawson will
continue to serve as directors of Dawson after the merger. Accordingly, in order to accommodate the two
additional directors, at the effective time of the merger, the Dawson board of directors will increase in size to
10 directors. See �The Merger Agreement � Governance Matters� on page 99.

The current officers of Dawson will continue to serve as the officers of Dawson after the merger is complete.

Q: Who is entitled to vote at the Dawson special meeting and the TGC special meeting?

A: Dawson shareholders:  The record date for the Dawson special meeting is [ � ], 2011. Only holders of record of
shares of Dawson common stock outstanding and entitled to vote as of the close of business on the record date
are entitled to notice of, and to vote at, the Dawson special meeting or any adjournment or postponement of the
Dawson special meeting.

TGC shareholders:  The record date for the TGC special meeting is [ � ], 2011. Only holders of record of shares of
TGC common stock outstanding and entitled to vote as of the close of business on the record date are entitled to
notice of, and to vote at, the TGC special meeting or any adjournment or postponement of the TGC special
meeting.

Q: What vote of Dawson shareholders is required to approve the transaction with TGC?

A:
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The affirmative vote of a majority of shares of Dawson common stock present in person or represented by proxy
and entitled to vote at the Dawson special meeting, in which a quorum is present, is required to approve the
issuance of shares of Dawson common stock to TGC shareholders pursuant to the merger agreement.

Any adjournment of the Dawson special meeting, if necessary or appropriate to solicit additional proxies,
requires the affirmative vote of the holders of Dawson common stock representing a majority of the votes present
in person or represented by proxy and entitled to vote at the Dawson special meeting, whether or not a quorum
exists.
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At the close of business on [ � ], 2011, the record date for the Dawson special meeting, directors and executive
officers of Dawson had the right to vote [ � ]% of the outstanding shares of Dawson common stock. Certain of
those executive officers and directors, who collectively owned approximately [ � ]% of the shares of Dawson
common stock outstanding on such date, have entered into a voting agreement with TGC, which we refer to as
the Dawson shareholder voting agreement. Pursuant to and subject to the terms of the Dawson shareholder voting
agreement, those directors and executive officers have agreed, among other things, to vote their shares of Dawson
common stock in favor of approval of the issuance of shares of Dawson common stock in connection with the
proposed merger at the Dawson special meeting. For additional information on the Dawson shareholder voting
agreement, see �The Dawson Shareholder Voting Agreement� beginning on page 121.

For additional information on the vote required to approve the issuance of shares of Dawson common stock in
connection with the proposed merger, see �The Dawson Special Meeting� beginning on page 36.

Q: How does the Dawson board of directors recommend that Dawson shareholders vote with respect to the
proposed merger?

A: Dawson�s board of directors recommends that Dawson shareholders vote �FOR� approval of the issuance of shares
of Dawson common stock to TGC shareholders pursuant to the merger agreement. For additional information on
the recommendation of Dawson�s board of directors, see �The Merger � Dawson�s Reasons for the Merger and
Recommendation of Dawson�s Board of Directors� beginning on page 63.

Q: What vote of TGC shareholders is required to approve the transaction with Dawson and to approve the
non-binding advisory resolution on certain compensation to be paid by TGC to TGC�s named executive
officers upon consummation of the merger?

A: The affirmative vote of at least 80% of the outstanding shares of TGC common stock is required to approve the
merger agreement.

The affirmative vote of a majority of shares of TGC common stock present in person or represented by proxy and
entitled to vote at the TGC special meeting, in which a quorum is present, is required to approve the non-binding
advisory resolution on certain compensation to be paid by TGC to TGC�s named executive officers upon
consummation of the merger. However, approval by TGC shareholders of such compensation is not a condition
to the merger. Accordingly, even if TGC shareholders do not approve such compensation, if all closing
conditions to the merger are satisfied, Dawson and TGC will be obligated to close the merger, and TGC named
executive officers will be paid such compensation.

Any adjournment of the TGC special meeting, if necessary or appropriate to solicit additional proxies, requires
the affirmative vote of the holders of TGC common stock representing a majority of the votes present in person
or represented by proxy and entitled to vote at the TGC special meeting, whether or not a quorum exists.

At the close of business on [ � ], 2011, the record date for the TGC special meeting, directors and executive
officers of TGC and their respective affiliates had the right to vote [ � ]% of the outstanding shares of TGC
common stock. Those executive officers and directors and their affiliates have entered into voting agreements
with Dawson, which we refer to as the TGC shareholder voting agreements. Pursuant to and subject to the terms
of the TGC shareholder voting agreements, those directors and executive officers and their respective affiliates
have agreed, among other things, to vote their shares of TGC common stock in favor of approval of the merger
agreement at the TGC special meeting. For additional information on the TGC shareholder voting agreements,
see �The TGC Shareholder Voting Agreements� beginning on page 119.
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For additional information on the vote required to approve the merger agreement, see �The TGC Special Meeting�
beginning on page 43.
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Q: How does the TGC board of directors recommend that TGC shareholders vote with respect to the
proposed merger and the non-binding advisory resolution on certain compensation to be paid by TGC to
TGC�s named executive officers upon consummation of the merger?

A: TGC�s board of directors recommends that TGC shareholders vote �FOR� approval of the merger agreement. For
additional information on the recommendation of TGC�s board of directors, see �The Merger � TGC�s Reasons for
the Merger and Recommendation of TGC�s Board of Directors� beginning on page 67.

In addition, TGC�s board of directors recommends that TGC shareholders vote �FOR� approval of the non-binding
advisory resolution on certain compensation to be paid by TGC to TGC�s named executive officers upon
consummation of the merger.

You should note that TGC�s directors and executive officers have interests in the merger as directors or officers
that are different from, or in addition to, the interests of other TGC shareholders. For information relating to the
interests of TGC�s directors and executive officers in the merger, see �The Merger � Conflicts of Interests� beginning
on page 92.

Q: What constitutes a quorum for the special meetings?

A: With respect to each special meeting, a majority of the outstanding shares of common stock entitled to vote at the
close of business on the record date being present in person or represented by proxy constitutes a quorum for the
special meeting. While abstentions will be counted for purposes of determining whether a quorum is present,
broker non-votes (which are described below) will not.

Q: When and where are the special meetings?

A: The Dawson special meeting will take place at the offices of Baker Botts L.L.P. at 2001 Ross Avenue,
Suite 1100, Dallas, Texas at [ � ] a.m., central time, on [ � ], 2011. For additional information relating to the
Dawson special meeting, see �The Dawson Special Meeting� beginning on page 36.

The TGC special meeting will take place at the offices of Haynes and Boone LLP at 2323 Victory Avenue,
Suite 700, Dallas, Texas at [ � ] a.m., central time, on [ � ], 2011. For additional information relating to the TGC
special meeting, see �The TGC Special Meeting� beginning on page 43.

Q: Is the consummation of the merger subject to any conditions other than the approval of Dawson and TGC
shareholders?

A: Yes. In addition to Dawson and TGC shareholder approval, the consummation of the merger is contingent upon
the satisfaction or, to the extent permitted by law, waiver of the following conditions:

� clearance under the Hart-Scott-Rodino Antitrust Improvements Act of 1976, or HSR Act;

� the absence of any judgment, injunction, order or decree in effect, or any law, statute, rule or regulation enacted,
that prohibits the consummation of the merger;

� the effectiveness of a registration statement on Form S-4 of which this joint proxy statement/prospectus forms a
part and the authorization of the listing of the shares of Dawson common stock to be issued in the merger on
NASDAQ;
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� receipt by each party of an opinion from its counsel, in a form and substance reasonably satisfactory to that
party, dated as of the closing date of the merger, to the effect that (1) the merger will be treated as a tax-free
reorganization within the meaning of Section 368(a) of the Internal Revenue Code, or the Code, and (2) no gain
or loss will be recognized for United States federal income tax purposes by the shareholders of TGC upon the
exchange of shares of TGC common stock for shares of Dawson common stock pursuant to the proposed merger;

� certain officers of TGC having entered into employment agreements with TGC, as the surviving entity of the
merger, as of the effective time of the merger;

� receipt by TGC of certain third party consents;

xi

Edgar Filing: DAWSON GEOPHYSICAL CO - Form S-4/A

Table of Contents 32



Table of Contents

� receipt by TGC, as of the closing date, of a reconfirmation from its financial advisor that the exchange ratio is
fair, from a financial point of view, to TGC shareholders, which opinion is referred to as the reconfirmation
opinion; and

� other customary conditions, including the absence of a material adverse effect with respect to either TGC�s or
Dawson�s respective businesses.

If any of the conditions set forth above fail to occur and such conditions are not waived, the merger will not be
consummated and the merger agreement will terminate. Either party may waive any of their respective conditions
if the law allows such party to do so, and this could include a waiver by TGC of its condition that it shall have
received, as of the closing date, a reconfirmation from its financial advisor that the exchange ratio is fair, from a
financial point of view, to TGC shareholders. Accordingly, even if TGC�s financial advisor failed to provide the
reconfirmation opinion, or determined that the exchange ratio was no longer fair, from a financial point of view,
to TGC shareholders, TGC could nonetheless waive the condition and the consummation of the merger would
occur with no consequences to the condition having not been satisfied. However, TGC does not anticipate
waiving the condition relating to the reconfirmation opinion. If either party were to waive a condition, the
consummation of the merger would occur without the condition having been met. Neither Dawson nor TGC can
give any assurance regarding when or if all of the conditions to the merger will be either satisfied or waived or
that the merger will occur as intended.

The proposal relating to the approval of certain compensation to be paid by TGC to TGC�s named executive
officers upon consummation of the merger is a non-binding advisory resolution and is not a condition to the
merger. Accordingly, even if TGC shareholders do not approve such compensation, if all closing conditions to
the merger are satisfied, Dawson and TGC will be obligated to close the merger, and TGC named executive
officers will be paid such compensation.

For additional information on the conditions to the consummation of the merger, see �The Merger Agreement �
Conditions to Completion of the Merger� beginning on page 112.

Q: What do I need to do now?

A: After reading and considering carefully the information contained in this joint proxy statement/prospectus, please
vote promptly by calling the toll-free number listed on your proxy card, accessing the Internet website listed on
your proxy card or completing, signing, dating and returning your proxy card in the enclosed postage-paid
envelope. If you hold your stock in �street name� through a bank, broker or other nominee, you must direct your
bank, broker or other nominee to vote in accordance with the instructions you have received from your bank,
broker or other nominee. Submitting your proxy by telephone, Internet or mail or directing your bank, broker or
other nominee to vote your shares will ensure that your shares are represented and voted at the special meeting.

For additional information on voting procedures, see �The Dawson Special Meeting� beginning on page 36 or �The
TGC Special Meeting� beginning on page 43, as applicable.

Q: How will my proxy be voted?

A: If you vote by telephone, over the Internet or by completing, signing, dating and returning your signed proxy
card, your proxy will be voted in accordance with your instructions. The proxy confers discretionary authority to
the named proxies. If you are a Dawson shareholder and you complete, sign, date and return your proxy card and
do not indicate how you want to vote, your shares will be voted �FOR� approval of the issuance of shares of

Edgar Filing: DAWSON GEOPHYSICAL CO - Form S-4/A

Table of Contents 33



Dawson common stock to TGC shareholders pursuant to the merger agreement and �FOR� the adjournment of the
Dawson special meeting, if necessary or appropriate, to permit further solicitation of proxies. If you are a TGC
shareholder and you complete, sign, date and return your proxy card and do not indicate how you want to vote,
your shares will be voted �FOR� approval of the merger agreement, �FOR� approval of the non-binding advisory
resolution on certain compensation to be paid by TGC to TGC�s named executive officers upon consummation of
the merger and �FOR� the adjournment of the TGC special meeting, if necessary or appropriate, to permit further
solicitation of proxies.

xii
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For additional information on voting procedures, see �The Dawson Special Meeting� beginning on page 36 or �The
TGC Special Meeting� beginning on page 43, as applicable.

Q: What if my bank, broker or other nominee holds my shares in �street name�?

A: If a bank, broker or other nominee holds your shares for your benefit but not in your own name, your shares are
in �street name.� In that case, your bank, broker or other nominee will send you a voting instruction form to use in
voting your shares. The availability of telephone and Internet voting depends on the voting procedures of your
bank, broker or other nominee. Please follow the instructions on the voting instruction form they send you. If
your shares are held in the name of your bank, broker or other nominee and you wish to vote in person at your
special meeting, you must contact your bank, broker or other nominee and request a document called a �legal
proxy.� You must bring this legal proxy to your respective special meeting in order to vote in person.

Q: What if I don�t provide my bank, broker or other nominee with instructions on how to vote?

A: Generally, a bank, broker or other nominee may vote the shares that it holds for you only in accordance with your
instructions. However, if your bank, broker or other nominee has not received your instructions, your bank,
broker or other nominee has the discretion to vote on certain matters that are considered routine. A �broker
non-vote� occurs if your bank, broker or other nominee cannot vote on a particular matter because your bank,
broker or other nominee has not received instructions from you and because the proposal is not routine. None of
the matters being presented to shareholders for a vote at the special meetings of Dawson and TGC is
considered a routine matter. Therefore, your bank, broker or other nominee will not be permitted to vote
at the special meeting without instruction from you as the beneficial owner of the shares of Dawson or
TGC common stock.

If you do not instruct your bank, broker or other nominee on how you want your shares of Dawson common
stock or TGC common stock, as applicable, to be voted, it may be difficult for Dawson and TGC to obtain the
necessary quorum to hold their special meetings because broker non-votes will not be counted for purposes of
determining whether a quorum is present at either special meeting.

In addition, even if there is a quorum present at the TGC special meeting, a broker non-vote will have the same
effect as a vote �AGAINST� approval of the merger agreement. Assuming a quorum is present at the TGC special
meeting, a broker non-vote will have no effect on the proposal to approve the non-binding advisory resolution on
certain compensation to be paid by TGC to TGC�s named executive officers upon consummation of the merger.
Whether or not a quorum is present at the TGC special meeting, a broker non-vote will have no effect on the
adjournment proposal.

In the case of Dawson shareholders, assuming a quorum is present at the Dawson special meeting, a broker
non-vote will have no effect on the proposal to issue shares of Dawson common stock pursuant to the merger
agreement. Whether or not a quorum is present at the Dawson special meeting, a broker non-vote will have no
effect on the adjournment proposal.

For additional information on voting procedures, see �The Dawson Special Meeting� beginning on page 36 or �The
TGC Special Meeting� beginning on page 43, as applicable.

Q: What if I mark abstain when voting?

A:
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If you mark abstain when voting, your abstention will still be counted in determining whether a quorum is present
at the applicable special meeting. However, abstentions will have the same effect as a vote �AGAINST� all the
matters being considered at the applicable special meeting. Accordingly, if you are a Dawson shareholder, your
abstention will have the same effect as a vote �AGAINST� approval of the issuance of shares of Dawson common
stock pursuant to the merger agreement and �AGAINST� adjournment of the Dawson special meeting, and if you
are a TGC shareholder, your abstention will have the same effect as a vote �AGAINST� approval of the merger
agreement, �AGAINST� approval of the non-binding advisory resolution on certain compensation to be paid by
TGC to TGC�s named executive officers upon consummation of the merger, and �AGAINST� adjournment of the
TGC special meeting.
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Q: What should I do if I receive more than one set of voting materials for the Dawson special meeting or the
TGC special meeting?

A: You may receive more than one set of voting materials for the Dawson special meeting or the TGC special
meeting, including multiple copies of this joint proxy statement/prospectus and multiple proxy cards or voting
instruction cards. For example, if you hold your shares of Dawson common stock or TGC common stock in more
than one brokerage account, you will receive a separate voting instruction card for each brokerage account in
which you hold shares. If you are a holder of record and your shares of Dawson common stock or TGC common
stock are registered in more than one name, you will receive more than one proxy card. Please submit each
separate proxy or voting instruction card that you receive by following the instructions set forth in each separate
proxy or voting instruction card.

Q: What can I do if I want to change or revoke my vote?

A: Regardless of the method you used to cast your vote, if you are a holder of record, you may change your vote:

� by completing, signing, dating and returning a new proxy card with a later date so that it is received prior to the
applicable special meeting;

� by calling the toll-free number listed on the proxy card or by accessing the Internet website listed on the proxy
card by 11:59 p.m. New York City time on [ � ], 2011; or

� by attending the Dawson special meeting or TGC special meeting, as applicable, and voting by ballot in person
at the special meeting.

You may also revoke your proxy card by sending a notice of revocation, which must be received prior to the
applicable special meeting, to the designated representative of Dawson or TGC, as applicable, at the address
provided under �Where You Can Find More Information� beginning on page 152. Your attendance at the Dawson
or TGC special meeting, as applicable, will not, by itself, revoke any proxy that you have previously submitted
unless you also vote by ballot in person at the applicable special meeting.

If you hold your shares in �street name� and wish to change or revoke your vote, please refer to the information on
the voting instruction form included with these materials and forwarded to you by your bank, broker, custodian or
other record holder to see your voting options.

For additional information on voting procedures, see �The Dawson Special Meeting� beginning on page 36 or �The
TGC Special Meeting� beginning on page 43, as applicable.

Q: Is the merger expected to be taxable to TGC shareholders?

A: The merger is intended to qualify as a tax-free reorganization under Section 368(a) of the Code. It is a condition
to closing of the merger that counsel for Dawson and TGC deliver opinions to the effect that the merger will
qualify as such a reorganization. While the condition is waivable, neither Dawson nor TGC intends to waive this
closing condition. If either party were to waive the condition, and the resulting change in tax consequences to
TGC shareholders would be material, Dawson and TGC will recirculate this joint proxy statement/prospectus or a
supplement thereto and resolicit proxies.
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Assuming that the merger qualifies as a tax-free reorganization and that you are a U.S. person, then you generally
will not recognize any gain or loss, except with respect to cash you receive in lieu of fractional shares of Dawson
common stock.

You should read �Material U.S. Federal Income Tax Consequences of the Merger� beginning on page 127 for a
description of the material U.S. federal income tax consequences of the merger. Tax matters can be complicated,
and the tax consequences of the merger to you will depend on your particular situation. You are urged to
consult your tax advisor to determine the tax consequences of the merger to you.

xiv
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Q: What will happen to TGC�s stock options and restricted stock in the merger?

A: As a result of the merger, each outstanding stock option for TGC common stock granted by TGC pursuant to a
benefit plan will become fully vested prior to the effective time of the merger. Stock options for TGC common
stock will, if not exercised prior to the effective time of the merger, be converted into stock options for Dawson
common stock on terms substantially identical to those in effect immediately prior to the effective time of the
merger, with the number of shares of Dawson common stock issuable and the exercise price being adjusted by
the exchange ratio.

Immediately prior to the effective time of the merger, each outstanding award of restricted stock granted by TGC
pursuant to an employee benefit plan will become fully vested and each holder of such formerly restricted shares
will have the right to participate in the merger as a holder of TGC common stock.

For more information, see �The Merger Agreement � Effect of the Merger on TGC�s Equity Awards� beginning on
page 100.

Q: What will happen if TGC shareholders do not approve the compensation to be paid by TGC to TGC�s
named executive officers upon consummation of the merger, but all closing conditions to the merger are
satisfied?

A: The proposal relating to the approval of certain compensation to be paid by TGC to TGC�s named executive
officers upon consummation of the merger is a non-binding advisory resolution and is not a condition to the
merger. Even if TGC shareholders do not approve such compensation, if all closing conditions to the merger are
satisfied, Dawson and TGC will be obligated to close the merger, and TGC named executive officers will be paid
such compensation.

For more information, see �TGC Proposal 2 � Non-Binding, Advisory Vote on Approval of Certain Compensation
to be paid by TGC to TGC�s Named Executive Officers� and �The Merger � Conflicts of Interests� beginning on
pages 49 and 92, respectively.

Q: If I am a holder of TGC common stock with shares represented by stock certificates, should I send in my
TGC stock certificates now?

A: NO, TGC SHAREHOLDERS SHOULD NOT SEND STOCK CERTIFICATE(S) WITH THE PROXY
CARD(S). If the merger is completed, Dawson will send TGC shareholders written instructions for sending in
their stock certificates or, in the case of book-entry shares, for surrendering their book-entry shares. See �The TGC
Special Meeting � Solicitation of Proxies� beginning on page 46, and �The Merger Agreement � Payment of Merger
Consideration � Exchange Procedures� beginning on page 101.

Q: Are Dawson and TGC shareholders entitled to exercise dissenters� or appraisal rights?

A: No. Neither Dawson nor TGC shareholders are entitled to any appraisal or dissenters� rights.

Q: Are there any risks in the merger that I should consider?

A: Yes. There are risks associated with all business combinations, including the proposed merger. We have
described certain of these risks and other risks in more detail under �Risk Factors� beginning on page 27.
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Q: When do you expect to complete the merger?

A: Dawson and TGC anticipate the closing of the merger to be completed third quarter of 2011, subject to the
required shareholder approvals and satisfaction or waiver of the other closing conditions to the transaction,
including regulatory clearance. For additional information on the conditions to the consummation of the merger,
see �The Merger Agreement � Conditions to Completion of the Merger� beginning on page 112.

Q: Where can I find more information about the companies?

A: Both Dawson and TGC file periodic reports and other information with the SEC. You may read and copy this
information at the SEC�s public reference facility. Please call the SEC at 1-800-SEC-0330 for information about
this facility. This information is also available through the SEC�s website at http://www.sec.gov. Both companies
also maintain websites. You can obtain Dawson�s SEC filings at

xv
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http://www.dawson3d.com and you can obtain TGC�s SEC filings at http://www.tgcseismic.com. Neither Dawson
nor TGC intends for information contained on or accessible through their respective websites to be part of this
joint proxy statement/prospectus, other than the documents that they file with the SEC that are incorporated by
reference into this joint proxy statement/prospectus.

In addition, you may obtain some of this information directly from the companies. For a more detailed
description of the information available, see �Where You Can Find More Information� beginning on page 152.

Q: Whom should I call if I have questions about the special meeting or the merger?

A: Dawson shareholders should call Morrow & Co., LLC, Dawson�s proxy solicitor, at (800) 607-0088.

TGC shareholders should call D.F. King & Co., Inc., TGC�s proxy solicitor, at (800) 967-4617.

If you have more questions about the merger, please call the corporate secretary of Dawson at (432) 684-3000 or
the corporate secretary of TGC at (972) 881-1099.

xvi
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SUMMARY

This summary highlights selected information from this document and may not contain all of the information that is
important to you. To understand the merger fully and for a more complete description of the terms of the merger, you
should read carefully this entire document, including the annexes to this document, and the other available
information referred to under �Where You Can Find More Information� beginning on page 152. We encourage you to
read the merger agreement, the legal document governing the merger, which is attached as Annex A to, and
incorporated by reference into, this joint proxy statement/prospectus. We have included page references in the
discussion below to direct you to more complete descriptions of the topics presented in this summary.

The Parties to the Merger Agreement (Page 52)

Dawson Geophysical Company
508 West Wall, Suite 800
Midland, Texas 79701
(432) 684-3000

Dawson Geophysical Company, a Texas corporation, is the leading provider of U.S. onshore seismic data acquisition
services as measured by the number of active data acquisition crews. Founded in 1952, Dawson acquires and
processes 2-D, 3-D and multi-component seismic data solely for its clients, ranging from major oil and gas companies
to independent oil and gas operators as well as providers of multi-client data libraries.

Dawson�s common stock is listed on NASDAQ under the symbol �DWSN.�

TGC Industries, Inc.
101 East Park Blvd., Suite 955
Plano, Texas 75074
(972) 881-1099

TGC Industries, Inc., a Texas corporation, and its wholly owned subsidiary, Eagle Canada, Inc., a Delaware
corporation, are primarily engaged in the geophysical service business of conducting 3-D surveys for clients in the oil
and gas business.

TGC�s common stock is listed on NASDAQ under the symbol �TGE.�

6446 Acquisition Corp.
508 West Wall, Suite 800
Midland, Texas 79701
(432) 684-3000

6446 Acquisition Corp., a Texas corporation and direct, wholly owned subsidiary of Dawson, was formed solely for
the purpose of consummating the merger. Merger Sub has not carried on any activities to date, except for activities
incidental to its formation and activities undertaken in connection with the transactions contemplated by the merger
agreement.

The Merger (Page 54)
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Subject to the terms and conditions of the merger agreement and in accordance with Texas law, Merger Sub will be
merged with and into TGC, with TGC surviving as a direct, wholly owned subsidiary of Dawson. Upon completion of
the merger, TGC�s common stock will no longer be publicly traded.

A copy of the merger agreement is attached as Annex A to, and incorporated by reference into, this joint proxy
statement/prospectus. You should read the merger agreement carefully because it is the legal document that governs
the merger.
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Merger Consideration (Page 89)

Under the merger agreement, TGC shareholders will receive 0.188 shares of Dawson common stock for every one
share of TGC common stock they own, provided that the 10-day average VWAP of Dawson common stock as of [ � ],
2011 (which is the date that is two business days prior to the date of the special meetings) is equal to or greater than
$32.54 but less than or equal to $52.54.

In the event that the 10-day average VWAP of Dawson common stock as of [ � ], 2011 is outside of that range, the
parties, at their respective option, will be entitled to terminate the transaction following two business days of good
faith negotiations to determine a modified, mutually acceptable exchange ratio.

If the exchange ratio is modified, Dawson and TGC will each disclose the adjustment on a current report on Form 8-K
and in a press release and will recirculate this joint proxy statement/prospectus or a supplement thereto and resolicit
proxies.

Dawson will not issue any fractional shares of its common stock in connection with the proposed merger. For each
fractional share that would otherwise be issued, Dawson will pay cash (without interest) in an amount equal to the
product of the fractional share and the closing price for shares of Dawson common stock on NASDAQ on the business
day immediately prior to the closing date of the merger.

The Number of Shares of Dawson Common Stock to Be Issued in the Merger Is Fixed, and Therefore the Value of
the Merger Consideration Will Fluctuate with the Market Price of Dawson Common Stock (Page 90)

The number of shares of Dawson common stock to be issued in the merger for each share of TGC common stock is
fixed (except in the event of any stock split, reverse stock split, stock dividend, combination, reclassification,
recapitalization or other similar transaction or event with respect to Dawson common stock or TGC common stock)
and will not be adjusted for changes in the market price of either Dawson common stock or TGC common stock
unless the 10-day average VWAP of Dawson common stock as of [ � ], 2011 is less than $32.54 or greater than $52.54.
Accordingly, any change in the price of Dawson common stock prior to the merger will affect the market value of the
merger consideration that TGC shareholders will receive as a result of the merger. Any fluctuation in the price of TGC
common stock will have no effect on the exchange ratio or the value of the merger consideration.

The 10-day average VWAP of Dawson common stock as of March 18, 2011, the last trading day prior to
announcement of the transaction, was $44.16. The 10-day average VWAP of Dawson common stock as of the date of
this joint proxy statement/prospectus was $[ � ]. However, you should obtain current stock price quotations for Dawson
common stock and TGC common stock before voting. Dawson common stock and TGC common stock are listed on
NASDAQ under the symbols �DWSN� and �TGE,� respectively.

In the event that the 10-day average VWAP of Dawson common stock as of [ � ], 2011 is less than $32.54 or greater
than $52.54, the parties, at their respective option, will be entitled to terminate the transaction following two business
days of good faith negotiations to determine a modified, mutually acceptable exchange ratio.

If the exchange ratio is modified, Dawson and TGC will each disclose the adjustment on a current report on Form 8-K
and in a press release and will recirculate this joint proxy statement/prospectus or a supplement thereto and resolicit
proxies.

Treatment of TGC Stock Options and Restricted Stock (Page 90)
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As a result of the merger, each outstanding stock option for TGC common stock granted by TGC pursuant to a benefit
plan will become fully vested prior to the effective time of the merger. Stock options for TGC common stock will, if
not exercised prior to the effective time of the merger, be converted into stock options for Dawson common stock on
terms substantially identical to those in effect immediately prior to the effective time of the merger, with the number
of shares of Dawson common stock issuable and the exercise price being adjusted by the exchange ratio.
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Immediately prior to the effective time of the merger, each outstanding award of restricted stock granted by TGC
pursuant to an employee benefit plan will become fully vested and each holder of such formerly restricted shares will
have the right to participate in the merger as a holder of TGC common stock.

Dawson�s Reasons for the Merger (Page 63)

In evaluating the merger, the Dawson board of directors consulted with Dawson�s management, as well as Dawson�s
legal and financial advisors and, in reaching its decision to approve the merger agreement and the transactions
contemplated thereby and to recommend that Dawson shareholders approve the issuance of shares of Dawson
common stock pursuant to the merger agreement, reviewed a significant amount of information and considered a
number of factors, including those listed in �The Merger � Dawson�s Reasons for the Merger and Recommendation of
Dawson�s Board of Directors� beginning on page 63.

TGC�s Reasons for the Merger (Page 67)

In the course of reaching its decision to approve the merger agreement and related transactions and to recommend that
TGC shareholders approve the merger agreement, the TGC board of directors consulted with members of TGC�s
management and TGC�s legal and financial advisors, reviewed a significant amount of information and considered a
number of factors, including those listed in �The Merger � TGC�s Reasons for the Merger and Recommendation of TGC�s
Board of Directors� beginning on page 67.

Recommendations of the Dawson Board of Directors (Page 63)

Dawson�s board of directors has adopted a resolution approving the merger agreement and has determined that the
merger agreement is advisable and in the best interests of Dawson and its shareholders and recommends that
Dawson shareholders vote �FOR� approval of the issuance of Dawson common stock to TGC shareholders
pursuant to the merger agreement and �FOR� approval of any adjournment of the special meeting, if necessary
or appropriate to solicit additional proxies. See �The Merger � Background of the Merger� beginning on page 54.

Recommendations of the TGC Board of Directors (Page 67)

TGC�s board of directors has adopted a resolution approving the merger agreement and has determined that the merger
agreement is advisable and in the best interests of TGC and its shareholders and recommends that TGC
shareholders vote �FOR� approval of the merger agreement, �FOR� approval of the non-binding advisory
resolution on certain compensation to be paid by TGC to TGC�s named executive officers upon consummation
of the merger and �FOR� approval of any adjournment of the special meeting, if necessary or appropriate to
solicit additional proxies. See �The Merger � Background of the Merger� beginning on page 54.

As described under the headings �TGC Proposal 2 � Non-Binding, Advisory Vote on Approval of Certain Compensation
to be Paid by TGC to TGC�s Named Executive Officers� and �The Merger � Conflicts of Interests� beginning on pages 49
and page 92, of this joint proxy statement/prospectus, TGC�s directors and executive officers will receive financial
benefits that are different from, or in addition to, those of TGC�s shareholders.

Opinion of Raymond James & Associates, Inc., Financial Advisor to Dawson (Page 74)

In deciding to approve the merger agreement and recommend the issuance of shares of Dawson common stock
pursuant to the merger agreement, Dawson considered an opinion from its financial advisor, Raymond James &
Associates, Inc., or Raymond James. Raymond James rendered its opinion to Dawson�s board of directors that, as of
March 20, 2011, based upon and subject to the qualifications, limitations and assumptions stated in its opinion, the
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The full text of the written opinion of Raymond James, dated March 20, 2011, is attached as Annex B to this joint
proxy statement/prospectus. Raymond James provided its opinion for the information and assistance of Dawson�s
board of directors in connection with its consideration of the merger. The Raymond James opinion is not a
recommendation as to how any holder of Dawson common stock should vote with respect to the approval of the
issuance of shares of Dawson common stock pursuant to the merger agreement or any other matter.

Pursuant to a letter agreement dated February 15, 2011, Dawson engaged Raymond James to render an opinion to the
Dawson board of directors as to the fairness, from a financial point of view, of the consideration to be paid by Dawson
in connection with the proposed merger. As compensation for its services in connection with the proposed merger,
Dawson paid Raymond James $350,000 upon the delivery of Raymond James� fairness opinion and will pay Raymond
James an additional $900,000 if the merger is consummated. In addition, Dawson has agreed to reimburse Raymond
James for up to $50,000 of its reasonable out-of-pocket expenses, including attorneys� fees and disbursements, and to
indemnify Raymond James and related persons against various liabilities.

Opinion of Southwest Securities, Inc., Financial Advisor to TGC (Page 81)

In deciding to recommend approval of the merger agreement, TGC considered an opinion from its financial advisor,
Southwest Securities, Inc., or Southwest Securities. Southwest Securities rendered its opinion to TGC�s board of
directors that, as of March 20, 2011, based upon and subject to the qualifications, limitations and assumptions stated
in its opinion, the exchange ratio to be received by TGC shareholders was fair, from a financial point of view, to such
shareholders.

The full text of the written opinion of Southwest Securities, dated March 20, 2011, is attached as Annex C to this joint
proxy statement/prospectus. Southwest Securities provided its opinion for the information and assistance of TGC�s
board of directors in connection with its consideration of the merger. The Southwest Securities opinion is not a
recommendation as to how any holder of TGC common stock should vote with respect to the approval of the merger
agreement or any other matter.

Pursuant to a letter agreement dated February 17, 2011, TGC engaged Southwest Securities to render an opinion to the
TGC board of directors as to the fairness, from a financial point of view, of the consideration to be received by the
TGC common shareholders in connection with the proposed merger. As compensation for its services in connection
with the proposed merger, TGC paid Southwest Securities $100,000 upon execution of the letter agreement and an
additional $225,000 upon the delivery of Southwest Securities� fairness opinion. If the merger is completed, TGC has
agreed to pay Southwest Securities an additional $25,000. Under certain circumstances associated with the
transaction, TGC has agreed to pay Southwest Securities additional fees for financial advisory services. In addition,
TGC has agreed to reimburse Southwest Securities for its reasonable out-of-pocket expenses, including attorneys� fees
and disbursements, and to indemnify Southwest Securities and related persons against various liabilities.

Ownership of Dawson Following the Merger (Page 91)

We anticipate that upon completion of the merger, Dawson will have approximately 11.7 million shares of common
stock outstanding, with current Dawson shareholders owning approximately 68% of the combined company and
current TGC shareholders owning approximately 32%.

Board of Directors and Management of Dawson Following the Merger (Page 91)

Under the merger agreement, Dawson has agreed to take all necessary actions to cause, as of the effective time of the
merger, the Dawson board of directors to include as Dawson directors Wayne A. Whitener and Allen T. McInnes,
each of whom is currently a director of TGC. We expect that the current directors of Dawson will continue to serve as
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effective time of the merger, the Dawson board of directors will increase in size to 10 directors.
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The current officers of Dawson will continue to serve as the officers of Dawson after the merger is complete. In
addition, Mr. Whitener, TGC�s current President and Chief Executive Officer, will continue to serve as President of
TGC, which after the transaction will be a wholly owned subsidiary of Dawson.

The Dawson Special Meeting (Page 36)

Dawson will hold its special meeting of shareholders at the offices of Baker Botts L.L.P. at 2001 Ross Avenue,
Suite 1100, Dallas, Texas at [ � ] a.m., central time, on [ � ], 2011 for the following purposes:

� to approve the issuance of shares of Dawson common stock to TGC shareholders pursuant to the merger
agreement; and

� to approve any adjournments of the special meeting, if necessary or appropriate to solicit additional proxies in
favor of the foregoing proposal.

The TGC Special Meeting (Page 43)

TGC will hold its special meeting of shareholders at the offices of Haynes and Boone at 2323 Victory Avenue,
Suite 700, Dallas, Texas at [ � ] a.m., central time, on [ � ], 2011 for the following purposes:

� to approve the merger agreement;

� to approve a non-binding advisory resolution on certain compensation to be paid by TGC to TGC�s named
executive officers upon consummation of the merger; and

� to approve any adjournments of the special meeting, if necessary or appropriate to solicit additional proxies in
favor of approval of the merger agreement.

Record Date (Page 36 for Dawson and page 43 for TGC)

You may vote at the special meeting of Dawson shareholders if you owned shares of Dawson common stock at the
close of business on [ � ], 2011, the record date for the Dawson special meeting.

You may vote at the special meeting of TGC shareholders if you owned shares of TGC common stock at the close of
business on [ � ], 2011, the record date for the TGC special meeting.

Votes Required to Approve the Proposals (Page 37 for Dawson and page 44 for TGC)

Dawson.  Approval by Dawson shareholders of either the issuance of shares of Dawson common stock pursuant to the
merger agreement, for which a quorum is required, or any adjournment of the Dawson special meeting, if necessary or
appropriate to solicit additional proxies, requires the affirmative vote of a majority of the shares of Dawson common
stock present in person or represented by proxy and entitled to vote at the Dawson special meeting. Each share of
Dawson common stock outstanding as of the record date is entitled to one vote at the Dawson special meeting.

If a Dawson shareholder abstains when voting, that action will be the equivalent of a vote �AGAINST� all of the
matters to be voted upon at the Dawson special meeting. Assuming a quorum is present at the Dawson special
meeting, a broker non-vote will have no effect on the proposal to issue shares of Dawson common stock pursuant to
the merger agreement. Whether or not a quorum is present at the Dawson special meeting, a broker non-vote will have
no effect on the adjournment proposal.
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An abstention occurs when a shareholder votes to abstain on one or more of the proposals and returns a proxy card or
is present in person at the special meeting. Broker non-votes occur when a bank, broker or other nominee returns a
proxy but does not have authority to vote on a particular proposal in its discretion and the beneficial owner of the
shares has not provided voting instructions.

TGC.  Approval by TGC shareholders of the merger agreement requires the affirmative vote of at least 80% of the
outstanding shares of TGC common stock. Approval by TGC shareholders of (1) the non-binding advisory resolution
on certain compensation to be paid by TGC to TGC�s named executive officers upon
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consummation of the merger and (2) any adjournment of the TGC special meeting, if necessary or appropriate to
solicit additional proxies, requires the affirmative vote of a majority of shares of TGC common stock present in person
or represented by proxy and entitled to vote at the TGC special meeting. Each share of TGC common stock
outstanding as of the record date is entitled to one vote at the TGC special meeting.

If a TGC shareholder abstains when voting, that action will be the equivalent of a vote �AGAINST� all of the matters to
be voted upon at the TGC special meeting. Assuming a quorum is present at the TGC special meeting, a broker
non-vote will be the equivalent of a vote �AGAINST� approval of the merger agreement, but will have no effect on the
proposal to approve the non-binding advisory resolution on certain compensation to be paid by TGC to TGC�s named
executive officers upon consummation of the merger. Whether or not a quorum is present at the TGC special meeting,
a broker non-vote will have no effect on the adjournment proposal.

An abstention occurs when a shareholder votes to abstain on one or more of the proposals and returns a proxy card or
is present in person at the special meeting. Broker non-votes occur when a bank, broker or other nominee returns a
proxy but does not have authority to vote on a particular proposal in its discretion and the beneficial owner of the
shares has not provided voting instructions.

Outstanding Shares and Share Ownership of Management (Page 37 for Dawson and page 44 for TGC)

Dawson:  As of the record date for the Dawson special meeting, there were [ � ] shares of Dawson common stock
outstanding.

At the close of business on the record date for the Dawson special meeting, directors and executive officers of Dawson
beneficially owned and were entitled to vote [ � ] shares of Dawson common stock, collectively representing
approximately [ � ]% of the shares of Dawson common stock outstanding on that date. Pursuant to and subject to the
terms of the Dawson shareholder voting agreement, certain of those executive officers and directors, who collectively
owned approximately [ � ]% of the shares of Dawson common stock outstanding on the record date of the Dawson
special meeting, have agreed, among other things, to vote their shares of Dawson common stock in favor of approval
of the issuance of shares of Dawson common stock in connection with the proposed merger at the Dawson special
meeting. For additional information on the Dawson shareholder voting agreement, see �The Dawson Shareholder
Voting Agreement� beginning on page 121.

TGC:  As of the record date for the TGC special meeting, there were [ � ] shares of TGC common stock outstanding.

At the close of business on the record date for the TGC special meeting, directors and executive officers of TGC
beneficially owned and were entitled to vote [ � ] shares of TGC common stock, collectively representing
approximately [ � ]% of the shares of TGC common stock outstanding on that date. Pursuant to and subject to the terms
of the TGC shareholder voting agreements, those executive officers and directors and their affiliates have agreed,
among other things, to vote their shares of TGC common stock in favor of approval of the merger agreement at the
TGC special meeting. For additional information on the TGC shareholder voting agreements, see �The TGC
Shareholder Voting Agreement� beginning on page 119.

Conditions to Completion of the Merger (Page 112)

The merger will be completed only if the conditions to the merger are satisfied or waived (if legally permissible),
including the following:

� the approval of the issuance of shares of Dawson common stock pursuant to the merger agreement by Dawson
shareholders;
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� clearance under the HSR Act;
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� the absence of any judgment, injunction, order or decree in effect, or any law, statute, rule or regulation
enacted, that prohibits the consummation of the merger;

� the effectiveness of a registration statement on Form S-4 of which this joint proxy statement/prospectus forms
a part and the authorization of the listing of the shares of Dawson common stock to be issued in the merger on
NASDAQ;

� receipt by each party of an opinion from its counsel, in a form and substance reasonably satisfactory to that
party, dated as of the closing date of the merger, to the effect that (1) the merger will be treated as a tax-free
reorganization within the meaning of Section 368(a) of the Code and (2) no gain or loss will be recognized for
United States federal income tax purposes by the shareholders of TGC upon the exchange of shares of TGC
common stock for shares of Dawson common stock pursuant to the proposed merger;

� certain officers of TGC having entered into employment agreements with TGC, as the surviving entity of the
merger, as of the effective time of the merger;

� receipt by TGC of certain third party consents;

� receipt by TGC of the reconfirmation opinion, which is a reconfirmation from TGC�s financial advisor, as of the
closing date, that the exchange ratio is fair, from a financial point of view, to TGC shareholders which will
involve an updated review and analysis of the items set forth in the bullet points listed on page 81 under �THE
MERGER � Opinion of TGC�s Financial Advisor� as and to the extent TGC�s financial advisor deems
appropriate; and

� other customary conditions, including the absence of a material adverse effect with respect to either TGC�s or
Dawson�s respective businesses.

If any of the conditions set forth above fail to occur and such conditions are not waived, the merger will not be
consummated and the merger agreement will terminate. Either party may waive any of their respective conditions if
the law allows such party to do so, and this could include a waiver by TGC of its condition that it shall have received,
as of the closing date, a reconfirmation from its financial advisor that the exchange ratio is fair, from a financial point
of view, to TGC shareholders. Accordingly, even if TGC�s financial advisor failed to provide the reconfirmation
opinion, or determined that the exchange ratio was no longer fair, from a financial point of view, to TGC shareholders,
TGC could nonetheless waive the condition and the consummation of the merger would occur with no consequences
to the condition having not been satisfied. However, TGC does not anticipate waiving the condition relating to the
reconfirmation opinion. If either party were to waive a condition, the consummation of the merger would occur
without the condition having been met. Neither Dawson nor TGC can give any assurance regarding when or if all of
the conditions to the merger will be either satisfied or waived or that the merger will occur as intended.

The proposal relating to the approval of certain compensation to be paid by TGC to TGC�s named executive officers
upon consummation of the merger is a non-binding advisory resolution and is not a condition to the merger.
Accordingly, even if TGC shareholders do not approve such compensation, if all closing conditions to the merger are
satisfied, Dawson and TGC will be obligated to close the merger, and TGC named executive officers will be paid such
compensation.

Regulatory Requirements (Page 97)
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The merger is subject to compliance with the HSR Act. On March 23, 2011, Dawson and TGC made their respective
filings under the HSR Act with the Antitrust Division of the United States Department of Justice, which is referred to
as the Antitrust Division in this joint proxy statement/prospectus, and the United States Federal Trade Commission,
which is referred to as the FTC in this joint proxy statement/prospectus. On April 22, 2011, Dawson withdrew its
filing and re-filed its notification with the FTC and the Antitrust Division on April 26, 2011. The transaction is
currently under review by the Antitrust Division. Under the HSR Act, the merger may not be completed until the
required 30-day HSR waiting period from the date of Dawson�s re-filing has expired or been terminated. On May 26,
2011, the waiting period under the HSR Act was extended by the Antitrust Division�s
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issuance of a request for additional information, also known as a �second request.� As a result of the second request, the
waiting period under the HSR Act has been extended until 30 days after substantial compliance with the second
request, unless the parties enter into a consent decree or the Antitrust Division concludes its investigation and grants
early termination of the second waiting period. Dawson and TGC are currently responding to the second request and
are committed to working cooperatively with the Antitrust Division staff as it conducts its review of the proposed
acquisition. However there can be no assurances as to when clearance from the Antitrust Division will be obtained, if
at all.

Termination of the Merger Agreement (Page 114)

Dawson and TGC can mutually agree to terminate the merger agreement at any time. Either Dawson or TGC can
unilaterally terminate the merger agreement in various circumstances, including the following:

� the merger has not occurred on or before August 31, 2011 (October 31, 2011 if all conditions, other than
(1) clearance under the HSR Act or (2) the absence of any judgment, injunction, order or decree in effect, or
any law, statute, rule or regulation enacted, that prohibits the consummation of the merger, have been or are
capable of being fulfilled);

� TGC shareholders have failed to approve the merger agreement at the TGC special meeting;

� Dawson shareholders have failed to approve the issuance of Dawson common stock pursuant to the merger
agreement at the Dawson special meeting;

� a governmental authority shall have issued an order, decree or ruling or taken any other action permanently
restraining, enjoining or otherwise prohibiting the merger and that order, decree, ruling or other action shall
have become final and nonappealable;

� the 10-day average VWAP of Dawson common stock as of [ � ], 2011 is less than $32.54 or greater than $52.54
and the parties have failed, after two business days of good faith negotiation, to agree on a new exchange ratio;

� the other party has breached or failed to perform any of its representations and warranties, covenants or
agreements in the merger agreement such that the conditions to the closing of the merger agreement would fail
and that breach or failure is incapable of being cured prior to the termination date or is not cured within 30 days
after notice of the breach or failure to perform;

� either party�s board of directors changes, or fails to reaffirm when requested by the other party, its
recommendation that shareholders approve the matters relating to the proposed merger;

� prior to obtaining the required approval of its shareholders, the terminating party enters into a binding
definitive agreement providing for a �superior proposal� (as defined in �The Merger Agreement � Covenants and
Agreements � No Solicitation�), as long as the terminating party has complied in all respects with the
non-solicitation provisions of the merger agreement and the terminating party pays the other party a
termination fee of $2.35 million and reimburses the other party for up to $1.5 million of its out-of-pocket
expenses; or

� TGC shall have not received the reconfirmation opinion and all other mutual conditions to the closing of the
merger have been satisfied.

Termination Fee and Expense Reimbursement (Page 115)
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TGC is required to pay Dawson a termination fee of $2.35 million in the event the merger agreement is terminated if:

� an acquisition proposal relating to at least 50% of TGC�s common stock or assets is made public and
subsequent to such public announcement,

� the merger agreement is terminated due to (1) the merger not closing on or before August 31, 2011 (or, in
certain circumstances, October 31, 2011), (2) TGC shareholders not approving the merger
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agreement or (3) TGC breaching or failing to perform any of its representations and warranties, covenants
or agreements in the merger agreement, and

� TGC enters into a definitive agreement relating to an acquisition proposal within one year after termination
of the merger agreement;

� TGC�s board of directors changes, or fails to reaffirm when requested by Dawson, its recommendation that
TGC shareholders approve the merger agreement; or

� TGC enters into a superior proposal.

TGC is also required to pay Dawson a termination fee of $3.125 million in the event the merger agreement is
terminated because TGC does not receive the reconfirmation opinion and all other mutual conditions to closing have
been satisfied, including the required approval of TGC�s shareholders.

Except as described above, TGC is not required to pay Dawson a termination fee in the event TGC shareholders do
not approve the merger agreement.

Dawson is required to pay TGC a termination fee of $2.35 million in the event the merger agreement is terminated if:

� an acquisition proposal relating to at least 50% of Dawson�s common stock or assets is made public and
subsequent to such public announcement,

� the merger agreement is terminated due to (1) the merger not closing on or before August 31, 2011 (or, in
certain circumstances, October 31, 2011), (2) Dawson shareholders not approving the issuance of shares of
Dawson common stock pursuant to the merger agreement or (3) Dawson breaching or failing to perform any
of its representations and warranties, covenants or agreements in the merger agreement, and

� Dawson enters into a definitive agreement relating to an acquisition proposal within one year after
termination of the merger agreement;

� Dawson�s board of directors changes, or fails to reaffirm when requested by TGC, its recommendation that
Dawson shareholders approve the issuance of shares of Dawson common stock in connection with the
proposed merger; or

� Dawson enters into a superior proposal.

Except as described above, Dawson is not required to pay TGC a termination fee in the event Dawson shareholders do
not approve the issuance of shares of Dawson common stock pursuant to the merger agreement.

Furthermore, either Dawson or TGC will have to pay to the other party out-of-pocket expenses, including all fees and
expenses payable to all legal, accounting, financial, public relations and other professional advisors arising out of, in
connection with, or related to the merger, up to a maximum of $1.5 million in the aggregate, if the merger agreement
is terminated under certain circumstances.

Conflicts of Interests (Page 92)

TGC�s directors and executive officers have interests in the merger that are different from, or in addition to, the
interests of holders of TGC common stock. These interests include certain TGC directors and executive officers being
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entitled to receive certain benefits in connection with the proposed merger. Some of these benefits include the
following:

� the accelerated vesting of TGC�s options to purchase shares of TGC common stock held by TGC�s directors and
executive officers beginning 30 days prior to the effective time of the merger and the right to receive the
merger consideration in respect of any such options that are exercised prior to the effective time of the merger;
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� the accelerated vesting of TGC�s restricted stock held by TGC�s directors and executive officers at the effective
time of the merger and the right to receive the merger consideration in respect of that restricted stock;

� the extension of the 90-day exercise period beginning at the closing of the merger for stock options with an
exercise price greater than the value of the underlying option on March 20, 2011 that are held by TGC directors
who will no longer be directors of TGC or Dawson after the effective time, until September 19, 2012, the date
on which the options would have expired had there been no merger;

� certain bonuses to be paid to TGC�s named executive officers upon completion of the merger;

� shares of Dawson restricted stock to be granted to TGC�s named executive officers upon completion of the
merger; and

� employment agreements between TGC�s named executive officers and TGC, as the surviving entity of the
merger.

Dawson�s board of directors was aware of these interests and considered them, among other matters, in making its
recommendation that Dawson shareholders vote in favor of approval of the issuance of shares of Dawson common
stock pursuant to the merger agreement. See �The Merger � Dawson�s Reasons for the Merger and Recommendation of
Dawson�s Board of Directors� beginning on page 63.

TGC�s board of directors was aware of these interests and considered them, among other matters, in making its
recommendation that TGC shareholders vote in favor of approval of the merger agreement. See �The Merger � TGC�s
Reasons for the Merger and Recommendation of TGC�s Board of Directors� beginning on page 67.

Acquisition Proposals (Page 106)

Dawson and TGC have agreed not to, and to cause their respective subsidiaries, directors, officers, employees or
agents or any investment banker, financial advisor, attorney, accountant or other advisor or representative not to,
solicit, initiate, approve, endorse, recommend, or encourage, or take any other action designed to, or which would
reasonably be expected to, facilitate, any inquiry or the making or announcement of any proposal or offer that
constitutes, or that would reasonably be expected to lead to, an �acquisition proposal� (as defined in �The Merger
Agreement � Covenants and Agreements � No Solicitation�).

Prior to obtaining the required approval from their respective shareholders, Dawson and TGC are permitted to:
(1) furnish information and access in response to a written request for information or access to any person making an
acquisition proposal which was not solicited, initiated, knowingly encouraged, or knowingly facilitated by Dawson or
TGC, as applicable, and (2) participate in discussions and negotiate with such person concerning any such unsolicited
acquisition proposal if the following conditions are met:

� Dawson or TGC, as applicable, has not breached its non-solicitation covenant contained in the merger
agreement in any material respect;

� the board of directors of Dawson or TGC, as applicable, determines in good faith, after receipt of advice from
outside counsel and its financial advisor, that such acquisition proposal constitutes or is reasonably likely to
lead to a superior proposal; and

� 
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Dawson or TGC, as applicable, enters into a customary confidentiality agreement with the person making such
acquisition proposal, and all such information provided to such person has previously been provided to or is
provided to the other party concurrently with its provision to such person.

Also, Dawson�s and TGC�s respective boards of directors may not change, or fail to reaffirm when requested by the
other party, their recommendation to shareholders or terminate the merger agreement and enter into an agreement in
respect of another acquisition proposal unless (1) such change in or failure to reaffirm its recommendation is made
prior to obtaining the required approval from their respective shareholders and (2) the following conditions are met:
(A) an acquisition proposal has been made and not withdrawn, (B) Dawson�s or TGC�s board of directors, as the case
may be, determines in good faith, after receipt of
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advice from outside counsel and a financial advisor of nationally recognized reputation, that such acquisition proposal
constitutes a superior proposal, (C) Dawson�s or TGC�s board of directors, as the case may be, determines in good faith,
after receipt of advice from outside counsel, that the failure to take such action would be reasonably likely to result in
a breach of fiduciary duties to the shareholders of Dawson or TGC, as applicable, and (D) in the case of terminating
the merger agreement to enter into an acquisition proposal, Dawson or TGC, as applicable, has paid the other party a
termination fee equal to $2.35 million and up to $1.5 million of the other party�s out-of-pocket expenses. In addition,
no party�s board of directors may change, or fail to reaffirm, its recommendation or terminate the merger agreement
and enter into an agreement in respect of another acquisition proposal:

� until after the third business day following the delivery of notice of intent to change its recommendation or
terminate the merger agreement and enter into an agreement providing for a superior proposal by the party
taking such action, which we refer to as the no-shop party;

� unless during such three business day period, the no-shop party shall, and shall cause its financial and legal
advisors to, upon the other party�s request, discuss with the other party in good faith any adjustments to the
terms and conditions of the merger agreement that the other party may propose in response to the superior
proposal; and

� if, prior to the expiration of such three business day period, the other party makes a proposal to adjust the terms
and conditions of merger agreement that the no-shop party�s board of directors determines in good faith, after
receipt of advice from outside legal counsel and a financial advisor of nationally recognized reputation, to be at
least as favorable as the superior proposal.

However, the other party will not have an exclusive right to match any superior proposal if the no-shop party�s board
of directors determines in good faith, after receipt of advice from a financial advisor of nationally recognized
reputation, that a superior proposal, if consummated, would result in such no-shop party�s shareholders receiving
consideration valued at 115% or more of the consideration to be received by such no-shop party�s shareholders
pursuant to the transactions contemplated by the merger agreement, as such consideration may have then been
modified by the other party in response to such acquisition proposal.

Risk Factors (Page 27)

In deciding how to vote your Dawson or TGC shares, you should read carefully this entire joint proxy
statement/prospectus, including the documents incorporated by reference herein and the Annexes hereto, and
especially consider the factors discussed in the section titled �Risk Factors.� These risks include possible difficulties in
Dawson�s ability to integrate effectively the businesses of Dawson and TGC, two companies that have previously
operated independently.

Material U.S. Federal Income Tax Consequences of the Merger (Page 127)

Dawson and TGC each expect the merger to be a tax-free reorganization pursuant to Section 368(a) of the Code to the
extent TGC shareholders receive Dawson common stock pursuant to the merger.

It is a condition to the closing of the merger that counsel for Dawson and TGC deliver opinions to the effect that the
merger will qualify as such a reorganization. While the condition is waivable, neither Dawson nor TGC intends to
waive this closing condition. If either party were to waive the condition, and the resulting change in tax consequences
to TGC shareholders would be material, Dawson and TGC have undertaken to recirculate this joint proxy
statement/prospectus or a supplement thereto and resolicit proxies.
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Please review carefully the information under the caption �Material U.S. Federal Income Tax Consequences of the
Merger� for a description of the material U.S. federal income tax consequences of the merger. The tax consequences to
you will depend on your own situation. You are urged to consult your tax advisor for a full understanding of the
tax consequences of the merger to you.
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Accounting Treatment (Page 90)

The merger will be accounted for as an acquisition of TGC by Dawson using the �acquisition� method of accounting.

Listing of Dawson Common Stock and Delisting and Deregistration of TGC Common Stock (Page 91)

It is a condition to the merger that the shares of common stock to be issued by Dawson pursuant to the merger
agreement be authorized for listing on NASDAQ subject to official notice of issuance. The shares of common stock to
be issued by Dawson pursuant to the merger agreement will trade under the symbol �DWSN� and will be fully
interchangeable with the Dawson common stock currently trading under that symbol.

Shares of TGC common stock are currently traded on NASDAQ under the symbol �TGE.� If the merger is completed,
TGC common stock will no longer be listed on NASDAQ and will be deregistered under the Securities Exchange Act
of 1934, as amended, or the Exchange Act, and TGC will no longer file periodic reports with the SEC.

Appraisal Rights (Page 97)

Neither Dawson nor TGC shareholders are entitled to any appraisal or dissenters� rights in connection with the
proposed merger.

Comparison of Shareholder Rights (Page 130)

Dawson and TGC are both Texas corporations. Upon completion of the merger, the holders of TGC common stock
will become holders of Dawson common stock and their rights will continue to be governed by the Texas Business
Organizations Code, but will also be governed by Dawson�s second restated articles of incorporation and second
amended and restated bylaws, as amended. TGC shareholders should consider that Dawson�s second restated articles
of incorporation and second amended and restated bylaws, as amended, differ in some material respects from TGC�s
restated articles of incorporation and amended and restated bylaws.

12

Edgar Filing: DAWSON GEOPHYSICAL CO - Form S-4/A

Table of Contents 64



Table of Contents

FINANCIAL SUMMARY

Selected Historical Financial Data of Dawson

The following tables set forth Dawson�s selected historical financial information that has been derived from Dawson�s
audited financial statements as of September 30, 2010, 2009, 2008, 2007 and 2006 and for the years then ended and
from the unaudited financial statements as of March 31, 2011 and 2010 and for the six months then ended. This
disclosure does not include the effects of the merger. You should read this financial information in conjunction with
�Management�s Discussion and Analysis of Financial Condition and Results of Operations� and the financial statements
and notes thereto in Dawson�s Annual Report on Form 10-K for the fiscal year ended September 30, 2010 and in
Dawson�s Quarterly Report on Form 10-Q for the quarterly period ended March 31, 2011, incorporated by reference in
this joint proxy statement/prospectus. See �Where You Can Find More Information� beginning on page 152.

The results of operations for the historical periods included in the following table are not necessarily indicative of the
results to be expected for future periods.

Statement of Operations Data

Six Months Ended
March 31, Year Ended September 30,

2011 2010 2010 2009 2008 2007 2006

Operating revenue $ 150,990,000 $ 84,915,000 $ 205,272,000 $ 243,995,000 $ 324,926,000 $ 257,763,000 $ 168,550,000
Operating costs
Operating expenses 139,893,000 79,147,000 185,588,000 192,839,000 237,484,000 190,117,000 125,848,000
General and
administrative 5,592,000 3,646,000 7,131,000 7,856,000 6,762,000 6,195,000 4,808,000
Depreciation 14,867,000 13,172,000 27,126,000 26,160,000 24,253,000 18,103,000 13,338,000
Total operating
costs 160,352,000 95,965,000 219,845,000 226,855,000 268,499,000 214,415,000 143,994,000
(Loss) income from
operations (9,362,000) (11,050,000) (14,573,000) 17,140,000 56,427,000 43,348,000 24,556,000
Other income
(expense) 613,000 155,000 583,000 575,000 (20,000) 1,110,000 657,000
(Loss) income
before income tax (8,749,000) (10,895,000) (13,990,000) 17,715,000 56,407,000 44,458,000 25,213,000
Income tax benefit
(expense) 2,225,000 3,973,000 4,638,000 (7,493,000) (21,400,000) (17,300,000) (9,358,000)
Net (loss) income (6,524,000) (6,922,000) (9,352,000) 10,222,000 35,007,000 27,158,000 15,855,000
Basic (loss) income
per common share (0.84) (0.89) (1.20) 1.31 4.57 3.57 2.11
Diluted (loss)
income per common
share (0.84) (0.89) (1.20) 1.30 4.53 3.54 2.09
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Balance Sheet Data (at period end)

March 31, September 30,
2011 2010 2010 2009 2008 2007 2006

Current assets:
Cash and cash
equivalents $ 13,602,000 $ 19,117,000 $ 29,675,000 $ 36,792,000 $ 8,311,000 $ 14,875,000 $ 8,064,000
Short-term investments 5,500,000 30,123,000 20,012,000 25,267,000 � � 6,437,000
Accounts receivable,
net of allowance for
doubtful accounts 68,704,000 54,009,000 57,726,000 40,106,000 76,221,000 56,707,000 46,074,000
Prepaid expenses and
other assets 11,951,000 7,143,000 7,856,000 7,819,000 877,000 815,000 690,000
Current deferred tax
asset 1,795,000 921,000 1,764,000 1,694,000 873,000 693,000 1,619,000
Total current assets 101,552,000 111,313,000 117,033,000 111,678,000 86,282,000 73,090,000 62,884,000
Property, plant and
equipment, net 139,062,000 128,011,000 118,043,000 125,479,000 147,339,000 122,772,000 86,534,000
Total assets 240,614,000 239,324,000 235,076,000 237,157,000 233,621,000 195,862,000 149,418,000
Current liabilities:
Accounts payable 19,748,000 16,894,000 14,274,000 6,966,000 15,308,000 12,816,000 16,280,000
Revolving line of credit � � � � � 5,000,000 �
Payroll costs and other
taxes 4,231,000 3,160,000 3,625,000 2,720,000 3,363,000 2,325,000 1,958,000
Other 8,426,000 9,822,000 7,963,000 10,600,000 14,869,000 14,263,000 4,195,000
Deferred revenue 3,994,000 1,512,000 204,000 2,230,000 993,000 2,922,000 863,000
Total current liabilities 36,399,000 31,388,000 26,066,000 22,516,000 34,533,000 37,326,000 23,296,000
Deferred tax liability 19,188,000 15,987,000 18,785,000 16,262,000 13,128,000 9,381,000 6,914,000
Shareholders� equity 185,027,000 191,949,000 190,225,000 198,379,000 185,960,000 149,155,000 119,208,000
Total liabilities and
shareholders� equity 240,614,000 239,324,000
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