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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of
the registrant under any of the following provisions:
o Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)
o Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
o Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))
o Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))
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Item 7.01. Regulation FD Disclosure
     Section 1.3(d) of the Amended and Restated 2004 Long-Term Incentive Plan (the �Plan�) of ION Geophysical
Corporation (the �Company�) states as follows:
�(d) Modification of Outstanding Incentive Awards. Subject to the stockholder approval requirements of Section 8.6 if
applicable, the Committee may, in its discretion, provide for the extension of the exercisability of an Incentive Award,
accelerate the vesting or exercisability of an Incentive Award, eliminate or make less restrictive any restrictions
contained in an Incentive Award, waive any restriction or other provisions of an Incentive Award, or otherwise amend
or modify an Incentive Award in any manner that is either (i) not adverse to the Grantee to whom such Incentive
Award was granted or (ii) consented to by such Grantee; provided, however, no Stock Option issued under the Plan
will be repriced, replaced or regranted through cancellation, or by lowering the Option Price of a previously
granted Stock Option and the period during which a Stock Option may be exercised shall not be extended such that
the compensation payable under the Stock Option would be subject to the excise tax applicable under Section 409A of
the Code. With respect to an Incentive Award that is an incentive stock option (as described in Section 422 of the
Code), no adjustment to such option shall be made to the extent constituting a �modification� within the meaning of
Section 424(h)(3) of the Code unless otherwise agreed to by the Grantee in writing.� (emphasis added)
     The Company is filing this Current Report on Form 8-K to confirm that, except as provided in the Plan in
connection with a �Change of Control� or a �Corporate Event� (as those terms are defined in the Plan), the above language
would prohibit all forms of repricing, including cash buyouts and Incentive Award exchanges.
     The information contained in Item 7.01 of this report (i) is not to be considered �filed� under the Securities Exchange
Act of 1934, as amended (the �Exchange Act�) and (ii) shall not be incorporated by reference into any previous or future
filings made by or to be made by the Company with the Securities and Exchange Commission under the Securities
Act of 1933, as amended, or the Exchange Act.
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SIGNATURES
     Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to
be signed on its behalf by the undersigned hereunto duly authorized.

Date: May 20, 2010 ION GEOPHYSICAL CORPORATION

By:  /s/ DAVID L. ROLAND  
David L. Roland 
Senior Vice President, General Counsel
and Corporate Secretary 
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