Edgar Filing: OIL STATES INTERNATIONAL, INC - Form S-3ASR

OIL STATES INTERNATIONAL, INC

Form S-3ASR

January 19, 2018

As filed with the Securities and Exchange Commission on January 19, 2018

Registration No. 333-

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM S-3

REGISTRATION STATEMENT
Under

THE SECURITIES ACT OF 1933

Oil States International, Inc.

(Exact name of registrant as specified in its charter)
Delaware 76-0476605

(State or other jurisdiction (I.R.S. Employer

of incorporation or organization) Identification Number)

Three
Allen
Center

333 Clay
Street,
Suite 4620

Houston,
Texas
77002

(713)
652-0582



(Address,
including
zip code,
and
telephone
number,
including
area code,
of
registrants’
principal
executive
offices)

Lloyd A.
Hajdik

Executive
Vice
President,
Chief
Financial
Officer
and
Treasurer

Three
Allen
Center

333 Clay
Street,
Suite 4620

Houston,
Texas
77002

(713)
652-0582
(Name,
address,
including
zip code,
and
telephone
number,
including
area code,
of agent for
service)

Edgar Filing: OIL STATES INTERNATIONAL, INC - Form S-3ASR



Edgar Filing: OIL STATES INTERNATIONAL, INC - Form S-3ASR

Copies to:
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Vinson & Elkins LLP

1001 Fannin Street, Suite 2500
Houston, Texas 77002

(713) 758-2350

Approximate date of commencement of proposed sale to the public: From time to time after the effective date of
this Registration Statement.

If the only securities being registered on this Form are to be offered pursuant to dividend or interest reinvestment
plans, please check the following box.

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.

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

If this Form is a post-effective amendment filed pursuant to Rule 462(c) 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.

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Securities and Exchange Commission pursuant to Rule 462(e) under the
Securities Act, check the following box.
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If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction L.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer, a
smaller reporting company or an emerging growth company. See definitions of “large accelerated filer,” “accelerated
filer,” “smaller reporting company,” and “emerging growth company” in Rule 12b-2 of the Exchange Act (Check One).

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

If an emerging growth company, indicate by check mark if the registrant has elected not to use the extended transition
period for complying with any new or revised financial accounting standards provided pursuant to Section 13(a) of the
Exchange Act.

CALCULATION OF REGISTRATION FEE

Title of Each Class of Amount to be Offering Price Per Aggregate Offering  Amount of

Securities to be Registered Registered (1) Share (2) Price (2) Registration Fee

Common Stock, par value g (1 g3 $32.98 $285.642,517.34 $35,563

$0.01 per share
Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), includes an undetermined

(1)number of additional shares of common stock as may from time to time be issued by reason of stock splits, stock
dividends and other similar transactions.

Estimated pursuant to Rule 457(c) under the Securities Act solely for the purpose of calculating the registration fee,
based upon the average of the high and low sales prices of the registrant’s common stock on January 18, 2018, as
(2)reported by the New York Stock Exchange. The proposed maximum offering price per share of common stock will
be determined from time to time by the selling securityholder in connection with, and at the time of, the sale by the

selling securityholder of the securities registered hereunder.
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Prospectus

QOil States International, Inc.

8,661,083 Shares of Common Stock

This prospectus relates to the offer and sale of an aggregate of 8,661,083 shares of common stock, par value $0.01 per
share, of Oil States International, Inc. by the selling securityholder named in the “Selling Securityholder” section of this
prospectus. The selling securityholder may offer shares of our common stock, from time to time, in a number of
different ways and at varying prices. For more information on possible methods of offer and sale by the selling
securityholder you should refer to the section of this prospectus entitled “Plan of Distribution.” We do not know which
method, in what amount or at what time or times the selling securityholder may sell shares covered by this prospectus.
We will bear all costs, expenses and fees in connection with the registration of the shares. The selling securityholder
will bear all commissions, fees and discounts, if any, attributable to the sale of shares.

Our shares of common stock are listed on the New York Stock Exchange (“NYSE”) under the symbol “OIS.” On January
18, 2018, the last reported sale price of our common stock on the NYSE was $32.45.

Investing in our common stock involves risks. Please carefully review the information under the heading “Risk
Factors” beginning on page of this prospectus. In addition, risks associated with any investment in our common
stock may be described in the applicable prospectus supplement and certain of our filings with the Securities
and Exchange Commission, as described in ‘“Risk Factors.”

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.
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The date of this prospectus is January 19, 2018.
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we have filed with the Securities and Exchange Commission

(the “SEC”) using a “shelf” registration process. Under this shelf registration process, the selling securityholder may offer
and sell, from time to time, a total of 8,661,083 shares of our common stock under this shelf registration statement.

This prospectus provides you with a general description of the common stock the selling securityholder may offer. We
may provide a prospectus supplement containing specific information about the terms of a particular offering by the
selling securityholder. The prospectus supplement may also add to, update or change the information contained in this
prospectus. To the extent the information in the prospectus supplement is inconsistent with this prospectus, you should
rely on the prospectus supplement. You should read both this prospectus and any prospectus supplement together with
additional information described under the heading “Where You Can Find More Information.”

Neither we nor the selling securityholder has authorized anyone to provide any information or to make any
representations other than those contained in this prospectus or in any free writing prospectuses we have
prepared. Neither we nor the selling securityholder take any responsibility for, and can provide no assurance
as to the reliability of, any other information that others may give you. This prospectus may only be used where
it is legal to sell the offered securities. You should assume that the information in this prospectus is accurate
only as of the date on the front cover of this prospectus and that the information incorporated by reference in
this prospectus is accurate only as of the date the respective information was filed with the SEC. Our business,
financial condition, results of operations and prospects may have changed since those dates.
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ABOUT OIL STATES INTERNATIONAL, INC.

Oil States International, Inc. is a global oilfield products and services company serving the drilling, completions,
subsea, production and infrastructure sectors of the oil and gas industry. Our manufactured products include highly
engineered capital equipment as well as products consumed in the drilling, well construction and production of oil and
natural gas. The Company is also a leading provider of completion services to the industry. Oil States is headquartered
in Houston, Texas with manufacturing and service facilities strategically located across the globe.

Our customers include many national oil and natural gas companies, major and independent oil and natural gas
companies, onshore and offshore drilling companies and other oilfield service companies

Our principal executive offices are located at Three Allen Center, 333 Clay Street, Suite 4620, Houston, Texas 77002,
and our telephone number at that address is (713) 652-0582.

On January 12, 2018, pursuant to a stock purchase agreement, dated as of December 12, 2017 (the “Purchase
Agreement”), we acquired 100% of the equity interests in GEODynamics, Inc., a Delaware corporation
(“GEODynamics”), from funds managed by Lime Rock Partners, members of its management team and other investors
(the “GEODynamics Acquisition”) for a purchase price consisting of (i) $295 million in cash (net of estimated cash
acquired), which we funded through borrowings under our existing revolving credit facility, (ii) approximately 8.66
million shares of our common stock (having a market value of approximately $295 million as of the closing date) and
(iii) an unsecured $25 million promissory note that bears interest at 2.5% per annum and matures on July 12, 2019.
GEODynamics provides oil and gas perforation systems and downhole tools in support of completion, intervention,
wireline and well abandonment operations.

29 ¢ 29 ¢ ¢

As used in this prospectus, “Oil States,” the “Company,” “we,” “our,” “us” or like terms mean Oil States International, Inc. anc
its consolidated subsidiaries unless we state otherwise or the context otherwise requires.

10
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RISK FACTORS

An investment in our common stock involves a high degree of risk. You should carefully consider the risks described
in our filings with the SEC referred to under the heading “Where You Can Find More Information,” including our most
recent annual report on Form 10-K and quarterly reports on Form 10-Q and other reports and documents we file with
the SEC after the date of this prospectus that are incorporated by reference herein, together with all of the other
information included in this prospectus, the applicable prospectus supplement and the documents we incorporate by
reference.

If any of these risks were to occur, our business, financial condition, results of operations or cash flows could be
adversely affected. You could lose all or part of your investment. When the selling securityholder offers and sells any
common stock pursuant to a prospectus supplement, we may include additional risk factors relevant to that offering in
the prospectus supplement.

Sales of our common stock by the selling securityholder may cause our stock price to decline.

As of January 18, 2018, we had approximately 59.74 million shares of common stock outstanding, approximately 8.66
million of which were issued to the selling securityholder pursuant to the Purchase Agreement in connection with the
closing of the GEODynamics Acquisition. Sales of substantial amounts of our common stock in the public market by
the selling securityholder or others, or the perception that those sales may occur, could cause the market price of our
common stock to decline. In addition, the sale of these shares and the rights granted to the selling securityholder under
the Registration Rights Agreement (as defined below) could impair our ability to raise capital through the sale of
additional common stock.

11
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FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated by reference contain “forward-looking statements” within the meaning
of Section 27A of the Securities Act of 1933, as amended (the “Securities Act”), and Section 21E of the Securities
Exchange Act of 1934, as amended (the “Exchange Act”). Actual results could differ materially from those projected in
the forward-looking statements as a result of a number of important factors. For a discussion of known material

factors that could affect our results, please refer to “Risk Factors” in this prospectus and any prospectus supplement, Part
I, Item 1A. “Risk Factors” in our Annual Report on Form 10-K for the year ended December 31, 2016, in the other
documents incorporated by reference herein and in our subsequent SEC filings.

You can typically identify "forward-looking statements" by the use of forward-looking words such as “may,” “will,”

“could,” “project,” “believe,” “anticipate,” “expect,” “estimate,” “potential,” “plan,” “forecast,” “proposed,” “should,” “seek,”
words. Such statements may relate to our future financial position, budgets, capital expenditures, projected costs,

plans and objectives of management for future operations and possible future strategic transactions. Where any such
forward-looking statement includes a statement of the assumptions or bases underlying such forward-looking

statement, we caution that assumed facts or bases almost always vary from actual results. The differences between

assumed facts or bases and actual results can be material, depending upon the circumstances.

99 ¢ 29 ¢ 9 ¢ 99 ¢

In any forward-looking statement where we, or our management, express an expectation or belief as to future results,
such expectation or belief is expressed in good faith and believed to have a reasonable basis. However, there can be no
assurance that the statement of expectation or belief will result or be achieved or accomplished. The following are
important factors that could cause actual results to differ materially from those expressed in any forward-looking
statement made by us or on our behalf:

the level of supply of and demand for oil and natural gas;

fluctuations in the current and future prices of oil and natural gas;

the cyclical nature of the oil and gas industry;

the level of exploration, drilling and completion activity;

the financial health of our customers;

12
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the availability of attractive oil and natural gas field prospects, which may be affected by governmental actions or
actions of other parties which may restrict drilling;

the level of offshore oil and natural gas developmental activities;

general global economic conditions;

changes in tax laws and regulations;

the ability of the Organization of Petroleum Exporting Countries to set and maintain production levels and pricing;

global weather conditions and natural disasters;

impact of environmental matters, including future environmental regulations;

our ability to find and retain skilled personnel;

negative outcome of litigation, threatened litigation or government proceeding;

fluctuations in currency exchange rates;

13
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the availability and cost of capital; and

certain factors discussed elsewhere in this prospectus and other financial, operational and legal risks and uncertainties
detailed from time to time in our filings with the SEC.

Should one or more of these risks or uncertainties materialize, or should the assumptions on which our
forward-looking statements are based prove incorrect, actual results may differ materially from those expected,
estimated or projected. In addition, the factors identified above may not necessarily be all of the important factors that
could cause actual results to differ materially from those expressed in any forward-looking statement made by us, or
on our behalf. Readers are cautioned not to place undue reliance on forward-looking statements, which speak only as
of the date hereof. We undertake no responsibility to publicly release the result of any revision of our forward-looking
statements after the date they are made.

In addition, in certain documents we incorporate by reference, we refer to reports published by third parties that
purport to describe trends or developments in the energy industry. We provide this information for the convenience of
our stockholders and in an effort to provide information available in the market that will assist our investors in having
a better understanding of the market environment in which we operate. However, we specifically disclaim any
responsibility for the accuracy and completeness of such information and undertake no obligation to update such
information.

14
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USE OF PROCEEDS

All of the shares of our common stock being offered pursuant to this prospectus are being offered by the selling
securityholder. We will not receive any proceeds from the sale of those shares.

15
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SELLING SECURITYHOLDER

We are registering 8,661,083 shares of common stock covered by this prospectus on behalf of the selling

securityholder named in the table below. The selling securityholder acquired such shares from us as partial
consideration in the GEODynamics Acquisition. As part of the transaction, we entered into a registration rights
agreement with the selling securityholder, dated as of January 12, 2018 (the “Registration Rights Agreement”), pursuant
to which we granted customary registration rights and agreed to file the registration statement of which this prospectus
is a part.

The table below identifies the selling securityholder and other information regarding the beneficial ownership of our
common stock by the selling securityholder. The percentages of shares owned are based on 59,742,396 shares of our
common stock outstanding as of January 18, 2018.

Because the selling securityholder may resell all or part of its shares, no estimates can be given as to the number of
shares of common stock that will be held by the selling securityholder upon termination of any offering made hereby.
For purposes of the table below, however, we have assumed that after termination of this offering none of the shares
covered by this prospectus will be held by the selling securityholder.

Ownership of Number Ownership of

Common Stock Common Stock
of Shares

Before Offering Being After Offering

Selling Securityholder Number Percentage Offered NumberPercentage
GEODynamics B.V. (1) 8,661,083  14.5 % 8,061,083 — —

Lime Rock Partners IV, L.P. (!Lime Rock IV”), through its wholly owned subsidiary LRP IV Luxembourg Holdings
S.A.R.L, and Lime Rock Partners V, L.P. ({Lime Rock V"), through its wholly owned subsidiary LRP V
Luxembourg Holdings S.A.R.L., hold an approximate combined 66% ownership interest in GEODynamics B.V.

(1)John T. Reynolds and Jonathan C. Farber, through their ultimate control of the general partners of Lime Rock IV
and Lime Rock V, control GeoDynamics B.V. Through this control, Mr. Reynolds and Mr. Farber may be deemed
to be the beneficial owners of the securities offered hereby. The mailing address for Lime Rock IV, Lime Rock V,
Mr. Reynolds and Mr. Farber is 274 Riverside Avenue, Suite 3, Westport, CT 06880.

The table above sets forth information relating to the selling securityholder as of January 18, 2018 based on
information supplied to us by such selling securityholder on or prior to that date. We have not sought to verify such
information. Information about the selling securityholder may change over time. Any changed information will be set
forth to the extent provided to us by the selling securityholder in prospectus supplements, if and when necessary.

16
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PLAN OF DISTRIBUTION

All shares of common stock being offered under this prospectus are being offered on behalf of the selling
securityholder. The shares offered by this prospectus may be sold from time to time by or for the account of the
selling securityholder pursuant to this prospectus or pursuant to Rule 144 under the Securities Act. Sales of shares
pursuant to this prospectus may be made on the NYSE, in the over-the-counter market or otherwise at prices and on
terms then prevailing or at prices related to the then current market price (in each case as determined by the selling
securityholder). Sales may be made directly or through agents designated from time to time, or through dealers or
underwriters to be designated or in negotiated transactions.

The shares may be sold by any one or more of the following methods:

through a firm commitment or best efforts underwriting,

through a block trade (which may involve crosses) in which the selling securityholder’s broker or dealer will attempt
to sell the shares as agent but may position and resell a portion of the block as principal to facilitate the transaction,

through purchases by a broker or dealer as principal and resale by the broker or dealer for their account pursuant to
this prospectus,

through exchange distributions and/or secondary distributions in accordance with the rules of the NYSE,
through ordinary brokerage transactions and transactions in which the broker solicits purchasers,

through privately negotiated transactions,

through the distribution of the securities by any selling securityholder to its partners, members or stockholders,

through the writing of options, swaps or other derivatives (including put or call options), whether the options, swaps
or derivatives are listed on an options exchange or otherwise,

through short sales,

“at the market” or through market makers or into an existing market for the shares, or

through any other method permitted by applicable law.
Any selling agents, underwriters or broker-dealers may receive compensation in the form of underwriting discounts,
concessions or commissions from the selling securityholder, from purchasers of shares for whom they act as agents or
from both sources. The selling securityholder does not expect these discounts, concessions or commissions to exceed

what is customary in the types of transactions involved. The selling securityholder will be responsible for any

18
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commissions, underwriting discounts or similar charges on the sale of shares under this prospectus.

The selling securityholder may pledge or grant a security interest in some or all of the shares of common stock they
own and, if it defaults in the performance of its secured obligations, the pledgees or secured parties may offer and sell
the shares of common stock from time to time pursuant to a prospectus or any amendment to such prospectus under
Rule 424(b)(3) or other applicable provision of the Securities Act, amending, if necessary, the list of selling
securityholders to include the pledgee, transferee or other successors in interest as selling securityholders under such
prospectus. The selling securityholder also may transfer and donate the shares of common stock in other
circumstances in which case the transferees, donees, pledgees or other successors in interest will be the selling
beneficial owners for purposes of such prospectus.

The selling securityholder and any broker-dealers, agents and underwriters that participate in the distribution of the
shares may be deemed to be “underwriters” within the meaning of the Securities Act in connection with the sales. Any
commissions, and any profit on the resale of shares, received by the selling securityholder and any such
broker-dealers, agents or underwriters may be deemed to be underwriting discounts and commissions. Any
underwriters, brokers, dealers and agents who participate in any sale of the securities may also engage in transactions
with, or perform services for, us or our affiliates in the ordinary course of their businesses. We may indemnify
underwriters, brokers, dealers and agents against specific liabilities, including liabilities under the Securities Act.

The selling securityholder will be subject to applicable provisions of the Exchange Act and the associated rules and
regulations thereunder, including Regulation M, which provisions may affect the marketability of the shares.

19
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LEGAL MATTERS

The legality of the shares of common stock offered under this Prospectus will be passed upon for us by Vinson &
Elkins L.L.P., Houston, Texas.

EXPERTS

The consolidated financial statements of Oil States International, Inc. appearing in Oil States International, Inc.’s
Annual Report on Form 10-K for the year ended December 31, 2016, and the effectiveness of Oil States International,
Inc.’s internal control over financial reporting as of December 31, 2016, have been audited by Ernst & Young LLP,
independent registered public accounting firm, as set forth in their reports thereon included therein, and incorporated
herein by reference. Such financial statements are, and audited financial statements to be included in subsequently
filed documents will be, incorporated herein in reliance upon the reports of Ernst & Young LLP pertaining to such
financial statements and the effectiveness of our internal control over financial reporting as of the respective dates (to
the extent covered by consents filed with the Securities and Exchange Commission) given on the authority of such
firm as experts in accounting and auditing.

The consolidated financial statements of GEODynamics, Inc. as of December 31, 2016 and 2015 and for the years
ended December 31, 2016 and 2015, have been audited by Weaver and Tidwell, L.L.P., independent accountants, as
stated in their report thereon appearing therein, and incorporated herein by reference. Such financial statements are,
and audited financial statements to be included in subsequently filed documents will be, incorporated herein in
reliance upon the reports of Weaver and Tidwell, L.L.P. pertaining to such financial statements as of the respective
dates (to the extent covered by consents filed with the Securities and Exchange Commission) given on the authority of
such firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We file reports, proxy statements and other information with the SEC. You can read and copy any materials we file
with the SEC at the SEC’s public reference room at 100 F Street, NE, Washington, D.C. 20549. You can obtain
information about the operation of the SEC’s public reference room by calling the SEC at 1-800-SEC-0330. The SEC
also maintains a Web site that contains information we file electronically with the SEC, which you can access over the
Internet at http://www.sec.gov. You can also obtain information about us at the offices of the New York Stock
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Exchange, 11 Wall Street, 5t Floor, New York, New York 10005.

This prospectus is part of a registration statement we have filed with the SEC relating to the securities we may offer.
As permitted by SEC rules, this prospectus does not contain all of the information we have included in the registration
statement and the accompanying exhibits and schedules we file with the SEC. You may refer to the registration
statement, the exhibits and the schedules for more information about us and our securities. The registration statement,
exhibits and schedules are available at the SEC’s public reference room or through its Web site.

INCORPORATION OF CERTAIN DOCUMENTS BY REFERENCE

We “incorporate by reference” information into this prospectus, which means that we disclose important information to
you by referring you to another document filed separately with the SEC. The information incorporated by reference is
deemed to be part of this prospectus, except for any information superseded by information expressly contained in this
prospectus, and the information that we file later with the SEC will automatically supersede this information. You
should not assume that the information in this prospectus is current as of any date other than the date on the front page
of this prospectus. You should not assume that the information contained in the documents incorporated by reference
in this prospectus or any supplement thereto is accurate as of any date other than the respective dates of those
documents.

21
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We incorporate by reference the documents listed below, any documents we may file pursuant to the Exchange

Act after the date of the filing of the registration statement of which this prospectus forms a part and any future filings
made with the SEC under Section 13(a), 13(c), 14 or 15(d) of the Exchange Act, excluding any information furnished
and not filed with the SEC, from the date of this prospectus until the termination of each offering under this
prospectus:

our Annual Report on Form 10-K for the year ended December 31, 2016;

the information specifically incorporated by reference into our Annual Report on Form 10-K for the year ended
December 31, 2016 from our Definitive Proxy Statement on Schedule 14A for our 2017 Annual Meeting of
Stockholders, filed with the SEC on March 24, 2017;

our Quarterly Reports on Form 10-Q for the quarterly periods ended March 31, 2017, June 30, 2017 and September
30,2017;

our Current Reports on Form 8-K filed on May 9, 2017, July 27, 2017, October 5, 2017, December 13, 2017 and
January 19, 2018; and

the description of our common stock contained in our registration statement on Form 8-A filed with the SEC on
February 6, 2001, including any subsequently filed amendments and reports filed for the purpose of updating such
description.

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 to the extent that a statement contained
herein or in any subsequently filed document that 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.

You may request a copy of any document incorporated by reference in this prospectus, including the exhibits thereto,
at no cost, by writing or telephoning us at the following address or telephone number:

Oil States International, Inc.
Three Allen Center,

333 Clay Street, Suite 4620,

22
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PART II
INFORMATION NOT REQUIRED IN PROSPECTUS

Item 14. Other Expenses of Issuance and Distribution.

The following table sets forth the estimated expenses payable by Oil States International, Inc., a Delaware corporation
(the “Company”), in connection with the offering described in this Registration Statement.

Registration fee $35,563
Printing expenses *
Accounting fees and expenses
Legal fees and expenses
Miscellaneous

ES
ES
ES
Total *

. Lhese fees are calculated based on the number of issuances and amount of securities offered and accordingly cannot
be estimated at this time.

Item 15. Indemnification of Directors and Officers.

Delaware General Corporation Law

Section 145(a) of the Delaware General Corporation Law (“DGCL”) provides that a corporation may indemnify any
person who was or is a party or is threatened to be made a party to any threatened, pending or completed action, suit
or proceeding, whether civil, criminal, administrative or investigative (other than an action by or in the right of the
corporation) by reason of the fact that the person is or was a director, officer, employee or agent of the corporation, or
is or was serving at the request of the corporation as a director, officer, employee or agent of another corporation,
partnership, joint venture, trust or other enterprise against expenses (including attorneys’ fees), judgments, fines and
amounts paid in settlement actually and reasonably incurred by the person in connection with the action, suit or
proceeding if he acted in good faith and in a manner the person reasonably believed to be in or not opposed to the best
interests of the corporation, and, with respect to any criminal action or proceeding, had no reasonable cause to believe
the person’s conduct was unlawful.
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Section 145(b) of the DGCL provides that a corporation may indemnify any person who was or is a party or is
threatened to be made a party to any threatened, pending or completed action or suit by or in the right of the
corporation to procure a judgment in its favor by reason of the fact that the person is or was a director, officer,
employee or agent of the corporation, or is or was serving at the request of the corporation as a director, officer,
employee or agent of another corporation, partnership, joint venture, trust or other enterprise against expenses
(including attorneys’ fees) actually and reasonably incurred by the person in connection with the defense or settlement
of the action or suit if the person acted in good faith and in a manner the person reasonably believed to be in or not
opposed to the best interests of the corporation and except that no indemnification shall be made in respect of any
claim, issue or matter as to which the person shall have been adjudged to be liable to the corporation unless and only
to the extent that the Delaware Court of Chancery or the court in which the action or suit was brought shall determine
upon application that, despite the adjudication of liability but in view of all the circumstances of the case, the person is
fairly and reasonably entitled to indemnity for the expenses which the Delaware Court of Chancery or such other court
shall deem proper.

Section 145(c) of the DGCL provides that to the extent that a present or former director or officer of a corporation has
been successful on the merits or otherwise in defense of any action, suit or proceeding referred to in Section 145(a)
and (b), or in defense of any claim, issue or matter therein, the person shall be indemnified against expenses
(including attorneys’ fees) actually and reasonably incurred by the person in connection therewith.
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Section 145(d) of the DGCL provides that any indemnification under Section 145(a) and (b) (unless ordered by a
court) shall be made by the corporation only as authorized in the specific case upon a determination that
indemnification of the present or former director, officer, employee or agent is proper in the circumstances because
the person has met the applicable standard of conduct set forth in Section 145(a) and (b). The determination shall be
made, with respect to a person who is a director or officer at the time of such determination, (1) by a majority vote of
the directors who are not parties to such action, suit or proceeding, even though less than a quorum, (2) by a
committee of such directors designated by majority vote of such directors, even though less than a quorum, (3) if there
are no such directors, or if such directors so direct, by independent legal counsel in a written opinion, or (4) by the
stockholders.

Section 145(e) of the DGCL provides that expenses (including attorneys’ fees) incurred by an officer or director in
defending any civil, criminal, administrative or investigative action, suit or proceeding may be paid by the corporation
in advance of the final disposition of such action, suit or proceeding upon receipt of an undertaking by or on behalf of
the director or officer to repay such amount if it shall ultimately be determined that the person is not entitled to be
indemnified by the corporation as authorized in Section 145. The expenses (including attorneys’ fees) incurred by
former directors and officers or other employees and agents may be so paid upon those terms and conditions, if any, as
the corporation deems appropriate.

Section 145(f) of the DGCL provides that the indemnification and advancement of expenses provided by, or granted

pursuant to, Section 145 shall not be deemed exclusive of any other rights to which those seeking indemnification or

advancement of expenses may be entitled under any bylaw, agreement, vote of stockholders or disinterested directors
or otherwise.

Section 145(g) of the DGCL provides that a corporation shall have the power to purchase and maintain insurance on
behalf of any person who is or was a director, officer, employee or agent of the corporation, or is or was serving at the
request of the corporation as a director, officer, employee or agent of another corporation, partnership, joint venture,
trust or other enterprise against any liability asserted against the person and incurred by the person in any such
capacity, or arising out of the person’s status as such, whether or not the corporation would have the power to
indemnify the person against such liability under Section 145.

Section 145(k) of the DGCL provides that the indemnification and advancement of expenses provided by, or granted
pursuant to, Section 145 shall, unless otherwise provided when authorized or ratified, continue as to a person who has
ceased to be a director, officer, employee or agent and shall inure to the benefit of the heirs, executors and
administrators of such a person.

Certificate of Incorporation and Bylaws
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Article 11 of our certificate of incorporation provides that no director shall be personally liable to us or our
stockholders for monetary damages for breach of fiduciary duty as a director, except as required by the DGCL, and
Section 6.1 of our bylaws provides a non-exclusive indemnification for certain acts by persons acting as an officer,
director, employee or agent of the Company.

The Company determines whether the indemnification of the present or former director, officer, employee or agent is
proper in the circumstances in accordance with Section 145 of the DGCL as described above.

Certain Other Arrangements

We carry directors and officers liability coverages designed to insure our officers and directors and those of our
subsidiaries against certain liabilities incurred by them in the performance of their duties, and also providing for
reimbursement in certain cases to us and our subsidiaries for sums paid to directors and officers as indemnification for
similar liability.

In addition, we have entered into indemnity agreements with our directors and executive officers containing
provisions which are in some respects broader than the specific indemnification provisions contained in the DGCL.

11
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Item 16. Exhibits.
Exhibit . L.
Number Description

Stock Purchase Agreement. dated as of December 13. 2017, by and among GEODynamics B.V..
5 1% GEODynamics. Inc.. the Seller Shareholders named therein GD Development Corporation and Qil States
) International. Inc. (incorporated by reference to the Company’s Current Report on Form 8-K. as filed with
the Commission on December 13. 2017 (File No. 001-16337)).

Amended and Restated Certificate of Incorporation (incorporated by reference to Exhibit 3.1 to the
4.1%* Company’s Annual Report on Form 10-K for the year ended December 31. 2000, as filed with the
Commission on March 30, 2001 (File No. 001-16337)).

40% Third Amended and Restated Bylaws (incorporated by reference to Exhibit 3.1 to the Company's Current
) Report on Form 8-K. as filed with the Commission on March 13. 2009 (File No. 001-16337)).

Form of common stock certificate (incorporated by reference to Exhibit 4.1 to the Company's

4.3% Registration Statement on Form S-1. as filed with the Commission on November 7. 2000 (File No.
333-43400)).
Registration Rights Agreement. dated January 12. 2018. by and between the Company and

4.4% GEODynamics B.V. (incorporated by reference to Exhibit 4.1 to the Company’s Current Report on Form
8-K. as filed with the Commission on January 19. 2018 (File No. 001-16337)).

5.1%* Opinion of Vinson & Elkins L.I..P.

23.1%* Consent of Ernst & Young LLP.

23.2%* Consent of Weaver & Tidwell L.L.P.

23.3%%*

24 . 1%* Powers of Attorney (included on signature pages to this Registration Statement).

* Incorporated by reference as indicated.

**Filed herewith.

Item 17. Undertakings.

(a) The undersigned Registrant hereby undertakes:
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(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this
Registration Statement:

(1) To include any prospectus required by section 10(a)(3) of the Securities Act;

(i) To reflect in the prospectus any facts or events arising after the effective date of the Registration Statement (or
the most recent post-effective amendment thereof) which, individually or in the aggregate, represent a fundamental
change in the information set forth in the Registration Statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was
registered) and any deviation from the low or high end of the estimated maximum offering range may be reflected in
the form of prospectus filed with the Commission pursuant to Rule 424(b) of the Securities Act if, in the aggregate,
the changes in volume and price represent no more than a 20% change in the maximum aggregate offering price set
forth in the “Calculation of Registration Fee” table in the effective Registration Statement; and

(iii)) To include any material information with respect to the plan of distribution not previously disclosed in the
Registration Statement or any material change to such information in the Registration Statement;

provided, however, that paragraphs (a)(1)(i), (a)(1)(ii) and (a)(1)(iii) do not apply if the information required to be
included in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the
Commission by the Registrant pursuant to section 13 or section 15(d) of the Securities Exchange Act of 1934, that are
incorporated by reference in the Registration Statement, or is contained in a form of prospectus filed pursuant to Rule
424(b) that is part of the Registration Statement.
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(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective amendment
shall be deemed to be a new registration statement relating to the securities offered therein, and the offering of such
securities at that time shall be deemed to be the initial bona fide offering thereof.

(3) To remove from registration by means of a post-effective amendment any of the securities being registered
which remain unsold at the termination of the offering.

(4) That, for the purpose of determining liability under the Securities Act to any purchaser:

(i) Each prospectus filed by the Registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the Registration
Statement as of the date the filed prospectus was deemed part of and included in the Registration Statement; and

(i)  Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration
statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii) or (x) for the
purpose of providing the information required by Section 10(a) of the Securities Act shall be deemed to be part of and
included in the Registration Statement as of the earlier of the date such form of prospectus is first used after
effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date
shall be deemed to be a new effective date of the Registration Statement relating to the securities in the Registration
Statement to which that prospectus relates, and the offering of such securities at that time shall be deemed to be the
initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus
that is part of the Registration Statement or made in a document incorporated or deemed incorporated by reference
into the Registration Statement or prospectus that is part of the Registration Statement will, as to a purchaser with a
time of contract of sale prior to such effective date, supersede or modify any statement that was made in the
Registration Statement or prospectus that was part of the Registration Statement or made in any such document
immediately prior to such effective date.

(5) That, for the purpose of determining liability of the Registrant under the Securities Act to any purchaser in the
initial distribution of the securities: The undersigned Registrant undertakes that in a primary offering of securities of
the undersigned Registrant pursuant to the Registration Statement, regardless of the underwriting method used to sell
the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following
communications, the undersigned Registrant will be a seller to the purchaser and will be considered to offer or sell
such securities to such purchaser:

(1) Any preliminary prospectus or prospectus of the undersigned Registrant relating to the offering required to be
filed pursuant to Rule 424;
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(i)  Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned Registrant or
used or referred to by the undersigned Registrant;

(iii))  The portion of any other free writing prospectus relating to the offering containing material information about
the undersigned Registrant or its securities provided by or on behalf of the undersigned Registrant; and

(iv)  Any other communication that is an offer in the offering made by the undersigned Registrant to the purchaser.

(b) The undersigned Registrant hereby further undertakes that, for purposes of determining any liability under the
Securities Act, each filing of the Registrant’s annual report pursuant to Section 13(a) or Section 15(d) of the Exchange
Act (and, where applicable, each filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the
Exchange Act) that is incorporated by reference in the Registration Statement shall be deemed to be a new registration
statement relating to the securities offered therein, and the offering of such securities at that time shall be deemed to
be the initial bona fide offering thereof.

(c) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers
and controlling persons of the Registrant pursuant to the foregoing provisions, or otherwise, the Registrant has been
advised that in the opinion of the Securities and Exchange Commission such indemnification is against public policy
as expressed in the Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against
such liabilities (other than the payment by the Registrant of expenses incurred or paid by a director, officer or
controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such
director, officer or controlling person in connection with the securities being registered, the Registrant will, unless in
the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate
jurisdiction the question whether such indemnification by it is against public policy as expressed in the Securities Act
and will be governed by the final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the registrant has duly caused this
Registration Statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of
Houston, Texas, on January 19, 2018.

Qil States International, Inc.

By: /s/ Lloyd A. Hajdik
Lloyd A. Hajdik
Executive Vice President, Chief
Financial Officer and Treasurer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that each person whose signature appears below constitutes and appoints
Cindy B. Taylor and Lloyd A. Hajdik, or either of them, severally, as his/her attorney-in-fact and agent, with full
power of substitution and resubstitution, for him/her and in his/her name, place, and stead, in any and all capacities, to
sign this registration statement and any and all amendments (including pre-effective and post-effective amendments)
to this registration statement, and to file the same with all exhibits thereto, and all other documents in connection
therewith, with the Commission, granting unto said attorney-in-fact and agent, and either of them, full power and
authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises,
as fully to all intents and purposes as he/she might or could do in person, hereby ratifying and confirming all that said
attorneys-in-fact and agents, or either of them, or their or his substitutes, may lawfully do or cause to be done by
virtue thereof.

Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by the following
persons in the capacities and on the dates indicated.

Signature Title Date
/s/ Mark G. Papa Chairman of the Board January 19, 2018
Mark G. Papa
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/s/ Cindy B. Taylor
Cindy B. Taylor

/s/ Lloyd A. Hajdik
Lloyd A. Hajdik

/s/ Brian E. Taylor
Brian E. Taylor

/s/ Lawrence R. Dickerson

Lawrence R. Dickerson

/s/ S. James Nelson, Jr.
S. James Nelson, Jr.

/s/ Robert L. Potter
Robert L. Potter

/s/ Gary L. Rosenthal
Gary L. Rosenthal

/s/ Christopher T. Seaver
Christopher T. Seaver

/s/ William T. Van Kleef
William T. Van Kleef

/s/ Stephen A. Wells
Stephen A. Wells

President, Chief Executive Officer and Director
(Principal Executive Officer)

Executive Vice President, Chief Financial Officer

and Treasurer

(Principal Financial Officer)

Vice President, Controller and

Chief Accounting Officer

(Principal Accounting Officer)

Director

Director

Director

Director

Director

Director

Director

January 19, 2018

January 19, 2018

January 19, 2018

January 19, 2018

January 19, 2018

January 19, 2018

January 19, 2018

January 19, 2018

January 19, 2018

January 19, 2018
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