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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of

Certain Officers.
 

On April 12, 2022, Albert S. Conly and Jose Carlos Fernandes were appointed to the board of directors (the “Board”) of Dawson Geophysical
Company (the “Company”), effective immediately. The Board also approved the appointment of (i) Mr. Conly and Mr. Fernandes to serve as members of
the Audit Committee of the Board (the “Audit Committee”), along with Bruce Bradley who currently serves on the Audit Committee, (ii) Mr. Bradley and
Mr. Conly to serve as members of the Compensation Committee of the Board, with Mr. Bradley serving as chair, and (iii) Sergei Krylov and Matt Wilks to
serve as members of the Nominating Committee of the Board, with Mr. Krylov serving as chair.

 
The Board has determined that each of Mr. Conly and Mr. Fernandes is “independent” within the meaning of the applicable rules and regulations of the

Securities and Exchange Commission and the listing standards of the Nasdaq Stock Market, and that Mr. Conly qualifies as an “audit committee financial
expert,” as such term is defined in Item 407(d)(5)(ii) of Regulation S-K. The selection of Mr. Conly and Mr. Fernandes as directors of the Company was
not made pursuant to any arrangement or understanding with any other person. There are no family relationships between each of Mr. Conly and Mr.
Fernandes and any director or executive officer of the Company and there are no relationships for each of Mr. Conly and Mr. Fernandes that would require
disclosure under Item 404(a) of Regulation S-K of the Securities Exchange Act of 1934, as amended.

 
In accordance with the Company’s customary practice, the Company intends to enter into an indemnification agreement with each of Mr. Conly and

Mr. Fernandes, which requires the Company to indemnify them against certain liabilities that may arise in connection with their status or service as a
director. The foregoing description is qualified in its entirety by the full text of the form of indemnification agreement, which was filed with the Securities
and Exchange Commission (the “SEC”) as Exhibit 10.1 to the Company’s Current Report on Form 8-K, filed on October 9, 2014. Mr. Conly and Mr.
Fernandes will be entitled to compensation for their service as a non-employee director pursuant to the Company’s compensation practices for non-
employee directors.
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