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PROSPECTUS SUPPLEMENT
(To Prospectus Dated November 23, 2016)

Up to $20,000,000 Aggregate Offering Value of

COMMON STOCK

We have entered into an equity distribution agreement (the "Distribution Agreement"), dated as of December 22, 2016 with Evercore
Group L.L.C,, as sales agent ("Agent"), relating to shares of our common stock, par value $0.01 per share, offered by this prospectus supplement
and the accompanying prospectus. In accordance with the terms of the Distribution Agreement, we may offer and sell up to $20,000,000
aggregate gross sales price of our common stock from time to time through the Agent.

Under the terms of the Distribution Agreement, we also may sell shares of our common stock to the Agent as principal for its own account
at a price agreed upon at the time of the sale. If we sell shares of our common stock to any such Agent as principal, we will enter into a separate
terms agreement with the Agent and describe that agreement in a separate prospectus supplement or pricing supplement if required.

Our common stock is traded on the New York Stock Exchange ("N'YSE") under the symbol "IO." The last reported sale price of our
common stock on the NYSE on December 21, 2016 was $6.65 per share.

The aggregate market value of our outstanding common stock held by non-affiliates was $46,269,942 based on 12,072,954 shares of
outstanding common stock as of December 21, 2016, of which approximately 6,957,886 was held by non-affiliates, and based on the last
reported sale price of our common stock as noted above. Pursuant to General Instruction I.B.6 of Form S-3, in no event will we sell securities
pursuant to this prospectus supplement with a value of more than one-third of the aggregate market value of our common stock held by
non-affiliates in any 12-month period, so long as the aggregate market value of our common stock held by non-affiliates is less than
$75,000,000. In the event that subsequent to the date of this prospectus, the aggregate market value of our outstanding common stock held by
non-affiliates equals or exceeds $75,000,000, then the one-third limitation on sales shall not apply to additional sales made pursuant to this
prospectus supplement. During the 12 calendar months prior to, and including, the date of this prospectus supplement, we have not sold any
securities pursuant to General Instruction I.B.6 of Form S-3.

Sales of shares of common stock, if any, under this prospectus supplement and the accompanying prospectus may be made in negotiated
transactions or transactions that are deemed to be "at the market" offerings as defined in Rule 415 under the Securities Act of 1933, as amended,
including sales made directly on the NYSE or sales made to or through a market maker other than on an exchange. The Agent acting as sales
agent or acting directly as principal from time to time will make all sales using commercially reasonable efforts, on mutually agreed terms
between the Agent and us.
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The Agent will receive from us commissions equal to 2.0% of the gross sales price of all shares sold through the Agent under the
Distribution Agreement. See "Plan of Distribution" beginning on page S-14 for additional information regarding the compensation to be paid to
the Agent. The net proceeds we receive from any sales under this prospectus supplement will be used as described under "Use of Proceeds" in
this prospectus supplement.

Investing in our common stock involves risks. See '"Risk Factors'' beginning on page S-6 of this prospectus
supplement and on page 6 of the accompanying prospectus, and the other risk factors incorporated by
reference into this prospectus supplement.

Neither the Securities and Exchange Commission, any state securities commission, nor any other regulatory body has approved or
disapproved of these securities or determined if this prospectus supplement and the accompanying prospectus are truthful and
complete. Any representation to the contrary is a criminal offense.

Evercore ISI

The date of this prospectus supplement is December 22, 2016
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ABOUT THIS PROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanying prospectus form part of a registration statement on Form S-3 that we filed with the
Securities and Exchange Commission, or SEC, using a "shelf" registration process. This document is in two parts. The first part is this
prospectus supplement, which describes the specific terms of this offering. The second part is the accompanying prospectus, which gives more
general information, some of which may not apply to this offering. Generally, when we refer to the "prospectus,” we are referring to both parts
combined. If information in this prospectus supplement varies or conflicts with information in the accompanying prospectus, you should rely on
the information in this prospectus supplement.

You should rely only on the information contained or incorporated by reference in this prospectus supplement or any "free writing
prospectus" we may authorize to be delivered to you. Neither we nor the Agent has authorized anyone to provide you with additional or different
information. If anyone provides you with different or inconsistent information, you should not rely on it. This prospectus supplement is not an
offer to sell or a solicitation of an offer to buy our common stock in any jurisdiction where such offer or any sale would be unlawful. You should
not assume that the information contained in this prospectus supplement, the accompanying prospectus, any free writing prospectus or the
information incorporated by reference herein is accurate as of any date other than its respective date. Our business, financial condition, results of
operations and prospects may have changed since such dates. If any statement in any such document is inconsistent with a statement in another
such document having a later date for example, a document incorporated by reference in this prospectus supplement or the accompanying
prospectus the statement in the document having the later date modifies or supersedes the earlier statement.

Neither we, nor the Agent, nor any of our or its respective representatives are making any representation to you regarding the legality of an
investment in our common stock by you under applicable laws. You should consult with your own advisors as to legal, tax, business, financial
and related aspects of an investment in our common stock.

This prospectus supplement and the accompanying prospectus contain summaries of certain provisions contained in some of the documents
described herein, but reference is made to the actual documents for complete information. All of the summaries are qualified in their entirety by
the actual documents. Copies of some of the documents referred to herein have been or will be filed as exhibits to the registration statement of
which this prospectus is a part or as exhibits to documents incorporated by reference herein, and you may obtain copies of those documents as
described below under the headings "Where You Can Find More Information" and "Incorporation by Reference."

The industry and market data and other statistical information contained in the documents we incorporate by reference are based on our
own estimates, independent publications, government publications, and reports by market research firms or other published independent sources,
and, in each case, are believed by us to be reasonable estimates. Although we believe these sources are reliable, we have not independently
verified the information.

S-1
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FORWARD-LOOKING STATEMENTS

The information discussed in this prospectus supplement, the accompanying prospectus, our filings with the Commission and our public
releases include "forward-looking statements" within the meaning of Section 27A of the Securities Act of 1933, as amended, or the Securities
Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act, the Private Securities Litigation Reform Act of
1995, or the PSLRA, or in releases made by the Commission. Such forward-looking statements involve known and unknown risks, uncertainties
and other important factors that could cause the actual results, performance or achievements of Ion and our subsidiaries to differ materially from
any future results, performance or achievements expressed or implied by such forward-looking statements. Statements that are not historical fact
are forward-looking statements. Forward-looking statements can be identified by, among other things, the use of forward-looking language, such
as the words "plan," "believe," "expect," "anticipate," "intend," "estimate," "project,” "may," "will," "would," "could," "should," "seeks," or
"scheduled to," or other similar words, or the negative of these terms or other variations of these terms or comparable language, or by discussion
of strategy or intentions. These cautionary statements are being made pursuant to the Securities Act, the Exchange Act and the PSLRA with the
intention of obtaining the benefits of the "safe harbor" provisions of such laws.

non "o non non

The forward-looking statements contained in or incorporated by reference into this prospectus are largely based on our expectations, which
reflect estimates and assumptions made by our management. These estimates and assumptions reflect our best judgment based on currently
known market conditions and other factors. Although we believe such estimates and assumptions to be reasonable, they are inherently uncertain
and involve a number of risks and uncertainties that are beyond our control, including:

the expected outcome of the WesternGeco litigation and future potential adverse effects on our liquidity;

future levels of capital expenditures of our customers for seismic activities;

future oil and gas commodity prices;

the effects of current and future worldwide economic conditions (particularly in developing countries) and demand for oil
and natural gas and seismic equipment and services;

future cash needs and future availability to fund our operations and pay our obligations;

the effects of current and future unrest in the Middle East, North Africa and other regions;

the timing of anticipated revenues and the recognition of those revenues for financial accounting purposes;

the effects of ongoing and future industry consolidation, including, in particular, the effects of consolidation and vertical
integration in the towed marine seismic streamers market;

the timing of future revenue realization of anticipated orders for multi-client survey projects and data processing work;

future levels of our capital expenditures;

future government regulations pertaining to the oil and gas industry;
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expected net revenues, income from operations and net income;

expected gross margins for our services and products;

future benefits to be derived from our OceanGeo subsidiary;

S-2
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future seismic industry fundamentals, including future demand for seismic services and equipment;

future benefits to our customers to be derived from new services and products;

future benefits to be derived from our investments in technologies, joint ventures and acquired companies;

future growth rates for our services and products;

the degree and rate of future market acceptance of our new services and products;

expectations regarding E&P companies and seismic contractor end-users purchasing our more technologically-advanced
services and products;

anticipated timing and success of commercialization and capabilities of services and products under development and
start-up costs associated with their development;

future opportunities for new products and projected research and development expenses;

expected continued compliance with our debt financial covenants;

expectations regarding realization of deferred tax assets; and

anticipated results with respect to certain estimates we make for financial accounting purposes.

Many of these factors are beyond our ability to control or predict. These factors are not intended to represent a complete list of the general
or specific factors that may affect us.

In addition, management's assumptions about future events may prove to be inaccurate. All readers are cautioned that the forward-looking
statements contained in this prospectus supplement, the accompanying prospectus, and in the documents incorporated by reference herein are not
guarantees of future performance, and we cannot assure any reader that such statements will be realized or that the forward-looking events and
circumstances will occur. Actual results may differ materially from those anticipated or implied in the forward-looking statements due to factors
described in "Risk Factors" included elsewhere in this prospectus supplement, the accompanying prospectus, and in the documents that we
include in or incorporate by reference herein, including our Annual Report on Form 10-K for the fiscal year ended December 31, 2015, our
Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, June 30 and September 30, 2016, and our subsequent Commission
filings. All forward-looking statements speak only as of the date they are made. We do not intend to update or revise any forward-looking
statements as a result of new information, future events or otherwise, except as required by law. These cautionary statements qualify all
forward-looking statements attributable to us or persons acting on our behalf.

S-3
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PROSPECTUS SUPPLEMENT SUMMARY

This summary highlights information contained elsewhere in this prospectus supplement and the accompanying prospectus. It does not
contain all of the information that you should consider before making an investment decision. You should carefully read this prospectus
supplement, the accompanying prospectus, and the documents incorporated by reference for a more complete understanding of our business and
this offering. Please read "Risk Factors" on page S-6 of this prospectus supplement and on page 6 of the accompanying prospectus and the risk
factors described under the heading "Risk Factors" included in Item 1A of our Annual Report on Form 10-K for the period ending December 31,
2015, which is incorporated by reference in this prospectus supplement, for more information about important factors that you should consider
before investing in our common stock.

"o

Unless otherwise indicated, the terms "we,
subsidiaries and predecessors.

us" and "our" mean ION Geophysical Corporation, a Delaware corporation, and its

ION GEOPHYSICAL CORPORATION

ION Geophysical Corporation is a Delaware corporation. Our predecessor entity was incorporated in 1979. We are a global,
technology-focused company that provides geoscience technology, services and solutions to the global oil and gas industry. Our offerings are
designed to allow oil and gas exploration and production ("E&P") companies to obtain higher resolution images of the Earth's subsurface during
E&P operations to reduce their risk in exploration and reservoir development. We acquire, process and interpret seismic data from seismic
surveys in regional data programs, which then become part of our multi-client data library. The seismic surveys for our data library business are
pre-funded, or underwritten, in part by our customers, and, with the exception of our ocean bottom seismic data acquisition company,

OceanGeo B.V., we contract with third party seismic data acquisition companies to shoot and acquire the seismic data, all of which is intended
to minimize our risk exposure. We serve customers in most major energy producing regions of the world from strategically located offices on six
continents.

Principal Executive Offices

Our corporate headquarters is located at 2105 CityWest Blvd., Suite 100, Houston, Texas 77042, and our phone number is (281) 933-3339.
We are incorporated in the State of Delaware and our company website can be found at www.iongeo.com.

S-4
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The Offering
Issuer ION Geophysical Corporation
Manner of Offering "At-the-market offering" that may be made from time to time through the Agent. Please read

"Plan of Distribution."
Securities Offered Up to $20,000,000 aggregate gross sales price of shares of our common stock.

Use of Proceeds We intend to use the net proceeds from this offering primarily for general corporate purposes.
We may invest funds not required immediately for such purposes in marketable securities and
short-term investments. Please read "Use of Proceeds" in this prospectus supplement for more
information.

Risk Factors Investing in our common stock involves risks. Please read "Risk Factors" on page S-6 of this
prospectus supplement, page 6 of the accompanying prospectus and in the documents
incorporated by reference, as well as the other cautionary statements throughout this prospectus
supplement and the accompanying prospectus, for a discussion of factors you should carefully
consider before deciding to invest in our common stock.

Exchange Listing Our common stock is listed on the NYSE under the ticker symbol "1O."
S-5
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RISK FACTORS

An investment in our common stock involves risks. You should carefully consider all of the information contained in or incorporated by
reference into this prospectus supplement and other information that may be incorporated by reference into this prospectus supplement as
provided under "Incorporation by Reference," including our Annual Report on Form 10-K, our Quarterly Reports on Form 10-Q and our
Current Reports on Form 8-K. This prospectus supplement also contains forward-looking statements that involve risks and uncertainties. Please
read "Forward-Looking Statements." Our actual results could differ materially from those anticipated in the forward-looking statements as a
result of certain factors, including the risks described elsewhere in this prospectus supplement, the accompanying prospectus and in the
documents incorporated by reference into this prospectus supplement. New risk factors emerge from time to time, and it is not possible for us to
predict all risk factors. If any of these risks occur, our business, financial condition or results of operation could be adversely affected.

The market price for our common stock may be volatile and subject to future declines.

The price at which the shares of our common stock may be sold in the public market after they are purchased pursuant to this prospectus
supplement may be lower than the price at which they are sold through or by a sales agent. The market price of our shares of common stock may
be volatile and be subject to wide fluctuations. Fluctuations in our stock price may be unrelated to or not otherwise reflect our historical financial
performance and condition and prospects. The stock market in general can experience considerable price and volume fluctuations due to changes
in general economic conditions or other factors beyond our control, which could impact the future market price of our shares of common stock.
We cannot assure you that the market price of our shares of common stock will not be volatile or fluctuate or decline significantly in the future.

Sales of our common stock may depress the price of our common stock and be dilutive to holders of our common stock.

We cannot predict the effect, if any, that future issuances or sales of our common stock, preferred stock, warrants, or debt securities
convertible into or exercisable or exchangeable for common stock, including sales of our common stock pursuant to the Distribution Agreement,
or the availability of our securities for future issuance or sale, will have on the market price of shares of our common stock. Issuances or sales of
substantial amounts of our common stock, preferred stock, warrants, or debt securities convertible into or exercisable or exchangeable for
common stock, including sales of our common stock pursuant to the Distribution Agreement, or the perception that such issuances or sales might
occur, could negatively impact the market price of our common stock and the terms upon which we may obtain additional equity financing in the
future. Preferred stock we issue will generally be senior to our common stock with respect to dividends and liquidation rights. The issuance of
any additional shares of our common stock or securities convertible into or exchangeable for common stock or that represent the right to receive
common stock, or the exercise of such securities, could be substantially dilutive to holders of our common stock, including purchasers of
common stock in this offering. The vesting of any restricted stock and restricted stock units granted to directors, executive officers and other
employees, and other issuances of our common stock could have an adverse effect on the market price of our common stock, and the existence
of our common stock reserved for issuance under our 2013 Long-Term Incentive Plan may adversely affect the terms upon which we may be
able to obtain additional capital through the sale of equity securities.

We have broad discretion in the use of the net proceeds of this offering and may not use them effectively.

We intend to use the net proceeds from this offering for general corporate purposes. Our management will have broad discretion in the
application of the net proceeds from this offering and could spend the proceeds in ways that do not improve our results of operations or enhance
the value of

10
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our common stock. The failure by management to apply these funds effectively could result in financial losses that could have a material adverse
effect on our business and cause the price of our common stock to decline.

One of our investors may exercise its rights to participate in the offering.

Under the terms of our Investor Rights Agreement with BGP, Inc., China National Petroleum Corporation, we have an obligation to offer
BGP the ability to purchase its pro rata portion of any securities that we issue, subject to certain exceptions. As a result, BGP has a contractual
right to purchase approximately 15% of the shares that we sell under this prospectus. We have provided notice to BGP of our intention to
commence sales of our shares under this prospectus and advised it that we will provide it with notice of sales that we do make so that BGP can
determine whether to exercise its right to purchase its pro rata portion of the shares sold under this prospectus.

S-7
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USE OF PROCEEDS

We may issue and sell shares of our common stock having aggregate gross proceeds of up to $20,000,000 from time to time. Because there
is no minimum offering amount required as a condition to close this offering, the actual total public offering amount, commissions and proceeds
to us, if any, are not determinable at this time.

We intend to use the net proceeds from this offering for general corporate purposes.

The amounts and timing of our actual expenditures will depend on numerous factors, including the progress of the development and
commercialization of our technologies and other factors described under "Risk Factors" in this prospectus supplement, the accompanying base
prospectus and the documents incorporated by reference herein and therein, as well as the amount of cash used in our operations. We may find it
necessary or advisable to use the net proceeds for other purposes, and we will have broad discretion in the application of the net proceeds.
Pending the uses described above, we plan to invest the net proceeds from this offering in marketable securities and short-term investments.

DILUTION

Our net tangible book value as of September 30, 2016 was approximately $33.5 million, or $2.85 per share. Net tangible book value per
share is determined by dividing our total tangible assets, less total liabilities, by the number of shares of our common stock outstanding. Dilution
with respect to net tangible book value per share represents the difference between the amount per share paid by purchasers of shares of common
stock in this offering and the net tangible book value per share of our common stock immediately after this offering.

After giving effect to the sale of 2,350,000 shares of our common stock in this offering at an assumed offering price of $6.65 per share, the
last reported sale price of our common stock on the Exchange on December 21, 2016, and after deducting estimated offering commissions and
offering expenses payable by us, our as adjusted net tangible book value as of September 30, 2016 would have been approximately
$48.2 million, or $3.42 per share. This represents an immediate increase in net tangible book value of $0.57 per share to existing stockholders
and immediate dilution of $3.23 per share to investors purchasing our common stock in this offering at the public offering price. The following
table illustrates this dilution on a per share basis:

Assumed public offering price per share $ 6.65
Net tangible book value per share of as September 30, 2016 $ 285
Increase in net tangible book value per share attributable to this offering $ 057
As adjusted net tangible book value per share as of September 30, 2016, after giving effect to this offering $ 342
Dilution per share to investors purchasing our common stock in this offering $ 323

The shares subject to the Distribution Agreement with the Agent are being sold from time to time at various prices. An increase of $1.00
per share in the price at which the shares are sold from the assumed offering price of $6.65 per share shown in the table above, would increase
our adjusted net tangible book value per share after the offering to $3.65 per share and would increase the dilution in net tangible book value per
share to new investors in this offering to $4.00 per share, after deducting commissions and estimated aggregate offering expenses payable by us.
A decrease of $1.00 per share in the price at which the shares are sold from the assumed offering price of $6.65 per share shown in the table
above, would decrease our adjusted net tangible book value per share after the offering to $3.24 per share and would decrease the dilution in net
tangible book value per share to new investors in this

S-8
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offering to $2.41 per share, after deducting commissions and estimated aggregate offering expenses payable by us. This information is supplied
for illustrative purposes only.

The above discussion and table are based on 11,786,297 shares outstanding as of September 30, 2016, and exclude:

852,499 shares of common stock issuable upon the exercise of stock options outstanding as of September 30, 2016, having a
weighted average exercise price of $49.96 per share;

6,507 shares of common stock issuable upon the vesting of restricted stock units outstanding as of September 30, 2016; and

an aggregate of 646,015 shares of common stock reserved for future issuance under our equity incentive and employee stock
purchase plans as of September 30, 2016.

To the extent that options or warrants outstanding as of September 30, 2016 have been or may be exercised or other shares issued, investors
purchasing our common stock in this offering may experience further dilution. In addition, we may choose to raise additional capital due to
market conditions or strategic considerations even if we believe we have sufficient funds for our current or future operating plans. To the extent
that additional capital is raised through the sale of equity or convertible debt securities, the issuance of these securities could result in further
dilution to our stockholders.

CERTAIN U.S. FEDERAL INCOME AND ESTATE TAX CONSIDERATIONS FOR NON-U.S. HOLDERS

The following is a summary of certain U.S. federal income tax and, to a limited extent, estate tax consequences relating to the purchase,
ownership and disposition of our common stock. This summary deals only with common stock that is held as a "capital asset" (generally,
property held for investment) by a non-U.S. holder (as defined below).

A "non-U.S. holder" means a beneficial owner of common stock (other than a partnership or an entity treated as a partnership for U.S.
federal income tax purposes) that is not for U.S. federal income tax purposes any of the following:

an individual who is a citizen or resident of the U.S.;

a corporation (or any other entity treated as a corporation for U.S. federal income tax purposes) created or organized in or
under the laws of the U.S., any state thereof or the District of Columbia;

an estate, the income of which is subject to U.S. federal income taxation regardless of its source; or

a trust if it (1) is subject to the primary supervision of a court within the U.S. and one or more U.S. persons (as defined in the
Code (as defined below)) have the authority to control all substantial decisions of the trust or (2) has a valid election in effect
under applicable U.S. Department of the Treasury regulations ("U.S. Treasury regulations") to be treated as a U.S. person.

An individual may generally be treated as a resident of the U.S. in any calendar year for U.S. federal income tax purposes, by, among other
ways, being present in the U.S. for at least 31 days in that calendar year and for an aggregate of at least 183 days during a three-year period
ending in the current calendar year. For purposes of determining an individual's aggregate days present in the U.S. during the three-year period
ending in the current calendar year, all of the individual's days present in the U.S. in the current year, one-third of the individual's days present in
the U.S. in the immediately preceding year and one-sixth of the individual's days present in the U.S. in the second preceding year

S-9
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are counted toward the 183 day threshold. Residents of the U.S. are taxed for U.S. federal income tax purposes as if they were U.S. citizens.

This summary is based upon provisions of the Internal Revenue Code of 1986, as amended, which we refer to as the "Code", and U.S.
Treasury regulations, administrative rulings and judicial decisions, all as in effect as of the date hereof. These authorities may be subject to
different interpretations or changed, perhaps retroactively, so as to result in U.S. federal income and estate tax consequences different from those
summarized below in a manner that could adversely affect a non-U.S. holder. This summary does not address all aspects of U.S. federal income
and estate taxation and does not deal with foreign, state, local or other tax considerations that may be relevant to non-U.S. holders in light of
their personal circumstances. In addition, this summary does not address tax considerations applicable to investors that may be subject to special
treatment under the U.S. federal income tax laws such as (without limitation):

certain U.S. expatriates;

persons subject to the alternative minimum tax;

stockholders that hold our common stock as part of a straddle, appreciated financial position, synthetic security, hedge,
conversion transaction or other integrated investment or risk reduction transaction;

persons deemed to sell our common stock under the constructive sale provisions of the Code

stockholders that acquired our common stock through the exercise of employee stock options or otherwise as compensation
or through a tax-qualified retirement plan;

stockholders that are partnerships or entities or arrangements treated as partnerships for U.S. federal income tax purposes, or
other pass-through entities, or owners thereof;

financial institutions;

insurance companies;

tax-exempt entities;

"controlled foreign corporations"”, "passive foreign investment companies", and corporations that accumulate earnings to
avoid U.S. federal income tax;

dealers in securities or foreign currencies; or

traders in securities that use the mark-to-market method of accounting for U.S. federal income tax purposes.

If a partnership (including an entity treated as a partnership for U.S. federal income tax purposes) holds our common stock, the tax
treatment of a partner in the partnership generally will depend upon the status of the partner, the activities of the partnership and certain
determinations made at the partner level. If you are a partner in a partnership (including an entity treated as a partnership for U.S. federal income
tax purposes) holding our common stock, you should consult your tax advisor.

14
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We have not sought any ruling from the Internal Revenue Service, which we refer to as the "IRS", with respect to the statements made and
the conclusions reached in the following summary, and there can be no assurance that the IRS or a court will agree with such statements and
conclusions. INVESTORS CONSIDERING THE PURCHASE OF COMMON STOCK SHOULD CONSULT THEIR TAX ADVISORS WITH
RESPECT TO THE APPLICATION OF THE U.S. FEDERAL INCOME AND ESTATE TAX LAWS TO THEIR PARTICULAR
SITUATIONS AS WELL AS ANY TAX CONSEQUENCES ARISING UNDER THE LAWS OF ANY STATE, LOCAL OR FOREIGN
TAXING JURISDICTION OR UNDER ANY APPLICABLE TAX TREATY.

S-10
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Distributions

If we make distributions on our common stock, such distributions will constitute dividends for U.S. federal income tax purposes to the
extent paid from our current or accumulated earnings and profits, as determined under U.S. federal income tax principles. Distributions in excess
of our current and accumulated earnings and profits will constitute a return of capital that is applied against and reduces the non-U.S. holder's
adjusted tax basis in our common stock, but not below zero. Any remaining excess will be treated as gain realized on the sale or other
disposition of our common stock and will be treated as described below under " Gain on Disposition of Common Stock." Any dividend paid to a
non-U.S. holder of our common stock that is not effectively connected with the non-U.S. holder's conduct of a trade or business within the U.S.
(or if an income tax treaty applies, are not attributable to a permanent establishment or fixed base maintained by such Non-U.S. Holder in the
U.S.) will be subject to withholding of U.S. federal income tax at a rate of 30% of the gross amount of the dividends, or such lower rate or
exemption as may be specified under an applicable income tax treaty. In order to receive a reduction or exemption from withholding under a tax
treaty, a non-U.S. holder must provide the applicable withholding agent with IRS Form W-8BEN or IRS Form W-8BEN-E (or other applicable
or successor IRS Form W-8), as applicable, properly certifying, under penalties of perjury, its status as a non-U.S. person and its eligibility for
the reduced treaty rate or exemption from tax with respect to such distributions. These forms may need to be periodically updated. A non-U.S.
holder that does not timely furnish the required certification, but that qualifies for a reduced treaty rate, may obtain a refund of any excess
amounts withheld by timely filing an appropriate claim for refund with the IRS. Non-U.S. holders should consult their tax advisors regarding
their entitlement to benefits under any applicable income tax treaty.

Dividends paid to a non-U.S. holder that are effectively connected with the conduct of a trade or business by the non-U.S. holder in the U.S.
(and, if required by an applicable income tax treaty, are attributable to a U.S. permanent establishment or fixed base of the non-U.S. holder)
generally will be exempt from the withholding tax described above and instead will be subject to U.S. federal income tax on a net income basis
at the regular graduated U.S. federal income tax rates in the same manner as if the non-U.S. holder were a U.S. person. Such effectively
connected dividends will not be subject to U.S. federal withholding tax if the non-U.S. holder complies with applicable certification and
disclosure requirements by providing the applicable withholding agent with a properly executed IRS Form W-8ECI certifying eligibility for such
exemption. A non-U.S. holder that is a corporation may be subject to an additional "branch profits tax" (at a rate of 30% or such lower rate as
may be specified by an applicable income tax treaty) on its effectively connected earnings and profits for the taxable year, as adjusted for certain
items. Non-U.S. holders should consult their tax advisors regarding any applicable tax treaties that may provide for different rules.

Gain on Disposition of Common Stock
Subject to the discussion below under " Information Reporting and Backup Witholding" and " FATCA," any gain realized on the disposition

of our common stock by a non-U.S. holder generally will not be subject to U.S. federal income tax unless:

the gain is effectively connected with the conduct of a trade or business by the non-U.S. holder in the U.S. (and, if required
by an applicable income tax treaty, is attributable to a U.S. permanent establishment or fixed base of the non-U.S. holder);

the non-U.S. holder is an individual who is present in the U.S. for 183 days or more in the taxable year of that disposition,
and certain other conditions are met, or who is subject to special rates applicable to former citizens or residents of the U.S.;

or

our common stock constitutes a U.S. real property interest (a "USRPI"), by reason of our status as a "United States real
property holding corporation”, or USRPHC, for U.S. federal income
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tax purposes. Generally, our common stock will be treated as a USRPI if our real estate assets exceed 50% of the sum of its
(A) U.S. real property interest, (B) interest in real property located outside the U.S. and (C) other assets other than (A) and
(B) that are used or held for use in our trade or business.

A non-U.S. holder who has gain that is described in the first bullet point immediately above will be subject to tax on the net gain derived
from the disposition under regular graduated U.S. federal income tax rates in the same manner as if it were a U.S. person. In addition, a non-U.S.
holder described in the first bullet point immediately above that is a corporation may be subject to the branch profits tax equal to 30% (or at such
lower rate as may be specified by an applicable income tax treaty) of its effectively connected earnings and profits for the taxable year, as
adjusted for certain items. However, the branch profits tax may not apply if the non-U.S. holder qualifies for the "exit exemption" (i.e., after the
disposition, the non-U.S. holder has no other U.S. business assets and neither the non-U.S. holder nor a related party reinvests the proceeds in
the U.S. for a period of three years following the disposition).

A non-U.S. holder who meets the requirements described in the second bullet point immediately above will be subject to a flat 30% tax (or
a lower tax rate or exemption from tax as specified by an applicable income tax treaty) on the gain derived from the disposition, which may be
offset by certain U.S. source capital losses, even though the individual is not considered a resident of the U.S., provided the non-U.S. holder has
timely filed U.S. federal income tax returns with respect to such losses.

With respect to the third bullet point immediately above, we believe that we currently are not, and do not anticipate on becoming, a
USRPHC. Because the determination of whether we are a USRPHC depends, however, on the fair market value of our USRPIs relative to the
fair market value of out non-U.S. real property interests and our other business assets, there can be no assurance we currently are not a USRPHC
or will not become one in the future. Even if we are or were to become a USRPHC, so long as our common stock continues to be "regularly
traded on an established securities market", as defined by applicable U.S. Treasury regulations, a non-U.S. holder will be taxed on gains realized
on the disposition of our common stock only if the non-U.S. holder actually or constructively holds or held more than 5% of such common stock
outstanding at any time during the five-year period ending on the date of disposition or, if shorter, the non-U.S. holder's holding period for our
common stock.

Non-U.S. holders should consult their tax advisors with respect to the application of the foregoing rules to their ownership and disposition
of our common stock and regarding potentially applicable income tax treaties that may provide for different rules.
Federal Estate Tax
If you are an individual, common stock owned or treated as owned by you at the time of your death will be included in your gross estate for
U.S. federal estate tax purposes and may be subject to U.S. federal estate tax, unless an applicable estate tax treaty provides otherwise.
Information Reporting and Backup Withholding

The amount of any dividends paid to a non-U.S. holder and any tax withheld with respect to such dividends must be reported annually to
the IRS and to the non-U.S. holder, regardless of whether withholding is required. Copies of the information returns reporting such dividends
and withholding amounts also may be made available to the tax authorities in the country in which the non-U.S. holder resides or is established
under the provisions of an applicable income tax treaty or agreement.

A non-U.S. holder will be subject to backup withholding for dividends paid to such holder unless such holder certifies under penalty of
perjury that it is not a U.S. person on IRS Form W-8BEN or
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IRS Form W-8BEN-E (or other applicable or successor IRS Form W-8) and certain other conditions are met or such holder otherwise establishes
an exemption, and the payor does not have actual knowledge or reason to know that such holder is a U.S. person. Information reporting and,
depending on the circumstances, backup withholding will apply to the proceeds of a sale of our common stock within the U.S. or conducted
through certain U.S. related financial intermediaries (or "brokers"), unless such non-U.S. holder certifies under penalty of perjury that it is not a
U.S. person on IRS Form W-8BEN or IRS Form W-8BEN-E (or other applicable or successor IRS Form W-8) and certain other conditions are
met or such holder otherwise establishes an exemption, and the payor does not have actual knowledge or reason to know that the non-U.S.
holder is a U.S. person.

Backup withholding is not an additional tax. Any amounts withheld under the backup withholding rules may be allowed as a refund or a
credit against a non-U.S. holder's U.S. federal income tax liability, if any, provided the required information is timely furnished to the IRS.

Non-U.S. holders should consult their tax advisors with respect to the application of the foregoing rules and the disclosures required by the
non-U.S. holders on their tax returns.

FATCA

Sections 1471 through 1474 of the Code and the U.S. Treasury regulations and administrative guidance issued thereunder (generally
referred to as "FATCA") generally impose a withholding tax of 30% on any dividends on our common stock paid to a foreign financial
institution ("FFI"), unless such FFI enters into an agreement with the U.S. government to collect and provide to the U.S. tax authorities
substantial information regarding its direct and indirect U.S. shareholders and/or U.S. account holders of such institution (which includes certain
equity and debt holders, as well as certain account holders that are foreign entities with U.S. owners) or is otherwise exempt. FATCA also
imposes a withholding tax of 30% on any dividends on our common stock paid to a non-financial foreign entity ("NFFE") unless such NFFE
provides the withholding agent with either certification that such entity does not have any substantial U.S. owners or controlling U.S. persons
(generally by providing an IRS Form W-8BEN-E) or identification of the direct and indirect U.S. owners of the entity. Finally, withholding of
30% also generally will apply to the gross proceeds of a disposition of our common stock occurring after December 31, 2018 that are paid to an
FFI or to an NFFE unless the reporting and certification requirements described above have been met. Withholding requirements under FATCA
apply for payments to FFIs and other applicable payees whether they receive such payments in the capacity of an intermediary or beneficial
owners. Under certain circumstances, a non-U.S. holder of our common stock might be eligible for refunds or credits of such taxes. FATCA
obligations may vary depending on whether the non-U.S. person subject to FATCA regulations is a resident of a country with which the U.S. has
signed a bilateral Intergovernmental Agreement ("IGA"). IGAs are signed to facilitate implementation of FATCA and enhance broader
international tax transparency. Under IGAs, respective countries implement FATCA regulations into their local law, and would require residents
of such country to first determine if they are Financial Institutions, and the extent to which they need to perform FATCA obligations. General
FATCA regulations would apply to residents of countries that have not entered into an IGA with the U.S. Investors are encouraged to consult
with their tax advisors regarding the possible implications of FATCA on their investment in our common stock and the entities through which
they hold our common stock.

THE FOREGOING DISCUSSION IS FOR GENERAL INFORMATION ONLY AND SHOULD NOT BE VIEWED AS TAX
ADVICE. INVESTORS CONSIDERING THE PURCHASE OF OUR COMMON STOCK ARE URGED TO CONSULT THEIR OWN
TAX ADVISORS REGARDING THE APPLICATION OF THE U.S. FEDERAL INCOME AND ESTATE TAX LAWS TO THEIR
PARTICULAR SITUATIONS AND THE APPLICABILITY AND EFFECT OF STATE, LOCAL OR FOREIGN TAX LAWS AND
TREATIES.
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PLAN OF DISTRIBUTION

We have entered into the Distribution Agreement with Evercore Group L.L.C. under which we may offer and sell shares of our common
stock having an aggregate offering price of up to $20,000,000 from time to time through the Agent. We have filed the Distribution Agreement as
an exhibit to a Current Report on Form 8-K, which is incorporated by reference in this prospectus supplement. The sales, if any, of shares of
common stock made under the Distribution Agreement will be made by any method permitted by law deemed to be an "at-the-market" offering
as defined in Rule 415 of the Securities Act, including, without limitation, by means of ordinary brokers' transactions on the New York Stock
Exchange at market prices, in block transactions, or as otherwise agreed upon by the Agent and us. As Agent, Evercore Group L.L.C. will not
engage in any transactions that stabilize the price of our common stock.

Under the terms of the Distribution Agreement, we also may sell shares of our common stock to the Agent as principal for its own account
at a price agreed upon at the time of sale. If we sell shares of our common stock to the Agent as principal, we will enter into a separate
agreement with the Agent, and we will describe this agreement in a separate prospectus supplement or pricing supplement.

The Agent will sell common stock under the Distribution Agreement pursuant to placement notices delivered to the Agent from time to
time by the Company according to the terms set forth therein, which terms may, among other things, describe the number of shares to be issued,
the time period during which sales are requested to be made, any limitation on the number of shares that may be sold in any one day and any
minimum price below which sales may not be made. Upon acceptance of the terms of a placement notice by us, and subject to the terms and
conditions of the Distribution Agreement, the Agent has agreed to use its commercially reasonable efforts to sell such shares of common stock
up to the amount specified. We or the Agent may suspend the offering of shares of our common stock at any time and from time to time by
notifying the other party.

The Agent will provide to us written confirmation prior to the opening of trading on the New York Stock Exchange on the day following
each day on which shares of our common stock are sold under the Distribution Agreement. Each confirmation will include the number of shares
of our common stock sold on that day, the gross sales proceeds, the net proceeds to us (after regulatory transaction fees, if any, but before other
expenses) and the compensation payable by us to the Agent. We will report at least quarterly the number of shares of our common stock sold
through the Agent under the Distribution Agreement, the net proceeds to us (before expenses) and the compensation paid by us to the Agent in
connection with the sales of the common stock.

We will pay the Agent a commission of 2.0% of the gross sales price per share of our common stock sold through it as our agent under the
Distribution Agreement. In addition, as described under the Distribution Agreement, we have agreed to reimburse the Agent for certain
out-of-pocket expenses, including the reasonable fees, disbursements and expenses of counsel. We have agreed with the Agent that their total
compensation, including the commission and such expense reimbursement, will not exceed $800,000 in the aggregate.

Settlement for sales of shares of our common stock will occur on the third business day following the date on which any sales were made in
return for payment of the net proceeds to us. There is no arrangement for funds to be received in an escrow, trust or similar arrangement.

If we have reason to believe that shares of our common stock are no longer an "actively-traded security" as defined under Rule 101(c)(l) of
Regulation M under the Exchange Act, as amended, we will promptly notify the Agent and sales of our common stock pursuant to the
Distribution Agreement or any terms agreement will be suspended until in our collective judgment Rule 101(c)(1) or another exemptive
provision has been satisfied; provided, that sales shall not be suspended with respect to placements for which we confirm to the Agent that our
actions would not violate Regulation M under
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the Exchange Act. To the extent required by Regulation M, the Agent will not engage in any market making activities involving our common
stock while the offering is ongoing under this prospectus supplement. This summary of the material provisions of the Distribution Agreement
does not purport to be a complete statement of its terms and conditions. A copy of the Distribution Agreement is filed with the SEC and is
incorporated by reference into the registration statement of which this prospectus is a part.

The offering of shares of our common stock pursuant to the Distribution Agreement will terminate upon the earlier of (1) the sale of all
shares of our common stock subject to the Distribution Agreement and (2) the termination of the Distribution Agreement by us or by the Agent.

In connection with the sale of the shares of our common stock on our behalf, the Agent may be deemed to be an "underwriter" within the
meaning of the Securities Act and the compensation paid to the Agent may be deemed to be underwriting commissions or discounts. We have
agreed to provide indemnification and contribution to the Agent against certain liabilities, including civil liabilities under the Securities Act.

The Agent and its affiliates have, from time to time, performed, and may in the future perform, various financial advisory and commercial
and investment banking services for us and our affiliates, for which they have received and in the future will receive customary compensation
and expense reimbursement. To the extent we use proceeds from this offering to repay indebtedness under our credit facilities, such affiliate may
receive proceeds from this offering.

In compliance with the guidelines of the Financial Industry Regulatory Authority, Inc. (or FINRA) the maximum discount or commission to
be received by any FINRA member or independent broker-dealer may not exceed 8% of the aggregate offering price of the common stock
offered pursuant to this prospectus supplement.
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LEGAL MATTERS

The validity of the common stock and certain legal matters will be passed upon for us by our counsel, Locke Lord LLP, Houston, Texas.
Shearman & Sterling LLP, New York, New York, will act as counsel for the Agent.

EXPERTS

The audited consolidated financial statements as of December 31, 2015 and 2014, and for the years then ended, schedule, and
management's assessment of the effectiveness of internal control over financial reporting as of December 31, 2015, incorporated by reference in
this prospectus supplement and elsewhere in the registration statement have been so incorporated by reference in reliance upon the reports of
Grant Thornton LLP, independent registered public accountants, upon the authority of said firm as experts in accounting and auditing.

The consolidated financial statements of ION Geophysical Corporation for the year ended December 31, 2013, appearing in ION
Geophysical Corporation's Current Report on Form 8-K dated November 23, 2016, have been audited by Ernst & Young LLP, independent
registered public accounting firm, as set forth in their report thereon, included therein, and incorporated herein by reference, and are included in
reliance upon such report given on the authority of such firm as experts in accounting and auditing.
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WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and other reports and other information with the Securities and Exchange Commission. You may read and copy
any document we file at the Securities and Exchange Commission's public reference room at 100 F Street, N.E., Washington, D.C. 20549. Please
call the Securities and Exchange Commission at 1-800-732-0330 for information on the public reference room. You can also find our filings on
the Securities and Exchange Commission's website at http://www.sec.gov and on our website at www.iongeo.com. Information contained on our
website is not part of this prospectus supplement, unless specifically so designated and filed with the Securities and Exchange Commission. In
addition, our reports and other information about us can be inspected at the New York Stock Exchange, 20 Broad Street, New York, New York
10005.

We have filed with the Securities and Exchange Commission a registration statement on Form S-3 relating to the securities covered by this
prospectus supplement. This prospectus supplement is a part of the registration statement and does not contain all the information in the
registration statement. You may review a copy of the registration statement at the Securities and Exchange Commission's public reference room
in Washington, D.C., as well as through the Securities and Exchange Commission's website.
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INCORPORATION BY REFERENCE

The following documents, which have previously been filed by us with the Commission under the Exchange Act, are incorporated herein
by reference:

Our Annual Report on Form 10-K for the fiscal year ended December 31, 2015, filed with the Commission on February 11,
2016 (File No. 001-12691), as amended by our Amendment No. 1 on Form 10-K/A filed with the Commission on

February 12, 2016 and our Amendment No. 2 on Form 10-K/A filed with the Commission on June 27, 2016;

Our Definitive Proxy Statement on Schedule 14A filed with the Commission on April 14, 2016;

Our Quarterly Reports on Form 10-Q for the fiscal periods ended March 31, 2016, June 30, 2016 and September 30, 2016,
filed with the Commission on May 5, 2016, August 4, 2016 and November 3, 2016 (File No. 001-12691);

A description of our capital stock contained in our Form 8-A filed with the Commission on October 17, 1994, as amended
by our Current Reports on Form 8-K filed on March 8, 2002, December 20, 2007, February 28, 2008 and September 23,

2016, (File No. 001-12691); and

Our Current Reports on Form 8-K, filed with the Commission on February 16, 2016, February 29, 2016, March 4, 2016,
March 28, 2016, April 12, 2016, April 28, 2016, May 18, 2016, June 2, 2016, September 23, 2016, November 18, 2016 and
November 23, 2016 (File No. 001-12691) (excluding any information furnished pursuant to Item 2.02 or Item 7.01 of any
such Current Report on Form 8-K).

All documents filed by us pursuant to Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act (excluding any information furnished pursuant
to Item 2.02 or Item 7.01 on any current report on Form 8-K and any corresponding information furnished under Item 9.01 or included as an
exhibit) after the date of the initial registration statement and prior to the effectiveness of the registration statement and after the date of this
prospectus supplement and prior to the termination of each offering under this prospectus supplement shall be deemed to be incorporated in this
prospectus by reference and to be a part hereof from the date of filing of such documents. Any statement contained herein, or in a document
incorporated or deemed to be incorporated by reference herein, shall be deemed to be modified or superseded for purposes of this prospectus
supplement to the extent that a statement contained herein or in any subsequently filed document which also is or is deemed to be incorporated
by reference herein, modifies or supersedes such statement. Any such statement so modified or superseded shall not be deemed, except as so
modified or superseded, to constitute a part of this prospectus supplement.

This prospectus supplement incorporates documents by reference that are not delivered with the prospectus supplement. Copies of these
documents, other than the exhibits to the documents (unless such exhibits are specifically incorporated by reference in such documents), are
available upon written or oral request, at no charge, from us. Requests for such copies should be directed to ION Geophysical Corporation, 2105
CityWest Blvd., Suite 100, Houston, Texas 77042, Attention: General Counsel, telephone number: (281) 933-3339.
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PROSPECTUS

$100,000,000

Common Stock
Preferred Stock
Debt Securities
Warrants
Subscription Rights
Purchase Contracts
Units

We may offer from time to time shares of our common stock, shares of our preferred stock, debt securities, warrants, subscription rights,
purchase contracts and units that include any of these securities.

We will provide the specific terms of any Securities to be offered in a supplement to this prospectus. You should read this prospectus and
any prospectus supplement carefully before you invest. This prospectus may not be used to offer and sell our securities unless accompanied by a
prospectus supplement.

The aggregate initial offering price of the securities that we offer will not exceed $100,000,000. We will offer the securities in amounts, at
prices and on terms to be determined at the time of the offering.

Our common stock is quoted on the New York Stock Exchange under the symbol "IO." The last reported sale price of our common stock
on November 22, 2016 was $7.40 per share.

The aggregate market value of our outstanding common stock held by non-affiliates was $51,488,356 based on 12,072,954 shares of
outstanding common stock as of November 22, 2016, of which approximately 6,957,886 shares were held by non-affiliates, and based on the last
reported sale price of our common stock as noted above. Pursuant to General Instruction I.B.6 of Form S-3, in no event will we sell securities
pursuant to this prospectus with a value of more than one-third of the aggregate market value of our common stock held by non-affiliates in any
12-month period, so long as the aggregate market value of our common stock held by non-affiliates is less than $75,000,000. In the event that
subsequent to the date of this prospectus, the aggregate market value of our outstanding common stock held by non-affiliates equals or exceeds
$75,000,000, then the one-third limitation on sales shall not apply to additional sales made pursuant to this prospectus. During the prior 12
calendar months prior to, and including, the date of this prospectus, we have not sold any securities pursuant to General Instruction 1.B.6 of
Form S-3.

We may offer and sell these securities to or through one or more underwriters, dealers and agents, or directly to purchasers, on a continuous
or delayed basis. The prospectus supplement for each offering of securities will describe in detail the plan of distribution.

Investing in our securities involves significant risks that are described in the ''Risk Factors'' section

beginning on page 6 of this prospectus. You should carefully read the risk factors in this prospectus and in any
prospectus supplement before making a decision to purchase our securities.
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Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these
securities or determined if this prospectus is truthful or complete. Any representation to the contrary is a criminal offense.

The date of this prospectus is November 23, 2016.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission, or the Commission, utilizing
a "shelf" registration process. Under this shelf registration process, we may sell any combination of the securities described in this prospectus in
one or more offerings up to a total dollar amount of $100 million. This prospectus provides you with a general description of the securities we
may offer. Each time we sell securities, we will provide a prospectus supplement that will contain specific information about the terms of the
offering and the offered securities. This prospectus, together with applicable prospectus supplements, any information incorporated by reference,
and any related free writing prospectuses we file with the Commission, includes all material information relating to these offerings and
securities. We may also add, update or change in the prospectus supplement any of the information contained in this prospectus or in the
documents that we have incorporated by reference into this prospectus, including without limitation, a discussion of any risk factors or other
special considerations that apply to these offerings or securities or the specific plan of distribution. If there is any inconsistency between the
information in this prospectus and a prospectus supplement or information incorporated by reference having a later date, you should rely on the
information in that prospectus supplement or incorporated information having a later date. We urge you to read carefully this prospectus, any
applicable prospectus supplement and any related free writing prospectus, together with the information incorporated herein by reference as
described under the heading "Incorporation of Certain Documents By Reference," and the additional information described under the heading
"Where You Can Find More Information," before buying any of the securities being offered.

You should rely only on the information we have provided or incorporated by reference in this prospectus, any applicable prospectus
supplement and any related free writing prospectus. We have not authorized anyone to provide you with different information. No dealer,
salesperson or other person is authorized to give any information or to represent anything not contained in this prospectus, any applicable
prospectus supplement or any related free writing prospectus.

Neither the delivery of this prospectus nor any sale made under it implies that there has been no change in our affairs or that the
information in this prospectus is correct as of any date after the date of this prospectus. You should assume that the information in this
prospectus, any applicable prospectus supplement or any related free writing prospectus is accurate only as of the date on the front of
the document and that any information we have incorporated by reference is accurate only as of the date of the document incorporated
by reference, regardless of the time of delivery of this prospectus, any applicable prospectus supplement or any related free writing
prospectus, or any sale of a security.

The registration statement containing this prospectus, including exhibits to the registration statement, provides additional information about
us and the securities offered under this prospectus and any prospectus supplement. We have filed and plan to continue to file other documents
with the Commission that contain information about us and our business. Also, we will file legal documents that control the terms of the
securities offered by this prospectus as exhibits to the reports that we file with the Commission. The registration statement and other reports can
be read at the Commission website or at the Commission offices mentioned under the heading "Where You Can Find More Information."

This prospectus contains summaries of certain provisions contained in some of the documents described herein, but reference is made to the
actual documents for complete information. All of the summaries are qualified in their entirety by the actual documents. Copies of some of the
documents referred to herein have been filed, will be filed or will be incorporated by reference as exhibits to the registration statement of which
this prospectus is a part, and you may obtain copies of those documents as described below under "Where You Can Find More Information."
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ION GEOPHYSICAL CORPORATION

ION Geophysical Corporation is a Delaware corporation. Our predecessor entity was incorporated in 1979. We are a global,
technology-focused company that provides geoscience technology, services and solutions to the global oil and gas industry. Our offerings are
designed to allow oil and gas exploration and production ("E&P") companies to obtain higher resolution images of the Earth's subsurface during
E&P operations to reduce their risk in exploration and reservoir development. We acquire, process and interpret seismic data from seismic
surveys in regional data programs, which then become part of our multi-client data library. The seismic surveys for our data library business are
pre-funded, or underwritten, in part by our customers, and, with the exception of our ocean bottom seismic data acquisition company,

OceanGeo B.V., we contract with third party seismic data acquisition companies to shoot and acquire the seismic data, all of which is intended
to minimize our risk exposure. We serve customers in most major energy producing regions of the world from strategically located offices on six
continents.

As used in this prospectus, the terms "we," "us" and "our" mean ION Geophysical Corporation, a Delaware corporation, and its subsidiaries
and predecessors, unless the context indicates otherwise. Our principal executive office is located at 2105 CityWest Blvd., Suite 100, Houston,
Texas 77042, and our phone number is (281) 933-3339.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

The information discussed in this prospectus, our filings with the Commission and our public releases include "forward-looking statements"
within the meaning of Section 27A of the Securities Act of 1933, as amended, or the Securities Act, and Section 21E of the Securities Exchange
Act of 1934, as amended, or the Exchange Act, the Private Securities Litigation Reform Act of 1995, or the PSLRA, or in releases made by the
Commission. Such forward-looking statements involve known and unknown risks, uncertainties and other important factors that could cause the
actual results, performance or achievements of Par and our subsidiaries to differ materially from any future results, performance or achievements
expressed or implied by such forward-looking statements. Statements that are not historical fact are forward-looking statements.
Forward-looking statements can be identified by, among other things, the use of forward-looking language, such as the words "plan," "believe,"
"expect," "anticipate," "intend," "estimate," "project,” "may," "will," "would," "could," "should," "seeks," or "scheduled to," or other similar
words, or the negative of these terms or other variations of these terms or comparable language, or by discussion of strategy or intentions. These
cautionary statements are being made pursuant to the Securities Act, the Exchange Act and the PSLRA with the intention of obtaining the
benefits of the "safe harbor" provisions of such laws.

non non "o

The forward-looking statements contained in or incorporated by reference into this prospectus are largely based on our expectations, which
reflect estimates and assumptions made by our management. These estimates and assumptions reflect our best judgment based on currently
known market conditions and other factors. Although we believe such estimates and assumptions to be reasonable, they are inherently uncertain
and involve a number of risks and uncertainties that are beyond our control, including:

the expected outcome of the WesternGeco litigation and future potential adverse effects on our liquidity;

future levels of capital expenditures of our customers for seismic activities;

future oil and gas commodity prices;

the effects of current and future worldwide economic conditions (particularly in developing countries) and demand for oil
and natural gas and seismic equipment and services;

future cash needs and future availability to fund our operations and pay our obligations;
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the effects of current and future unrest in the Middle East, North Africa and other regions;

the timing of anticipated revenues and the recognition of those revenues for financial accounting purposes;

the effects of ongoing and future industry consolidation, including, in particular, the effects of consolidation and vertical
integration in the towed marine seismic streamers market;

the timing of future revenue realization of anticipated orders