Edgar Filing: BALDWIN DENNIS S - Form 4

BALDWIN DENNIS S
Form 4
January 17, 2007

FORM 4

OMB APPROVAL

UNITED STATES SECURITIES AND EXCHANGE COMMISSION oMvB

Washington, D.C. 20549 Number:  5239-0287
Check this box . January 31,
if no longer Bl 2005
subsi STATEMENT OF CHANGES IN BENEFICIAL OWNERSHIP OF .
subject to Estimated average
Section 16. SECURITIES burden hours per
Form 4 or response... 0.5
Form 5 Filed pursuant to Section 16(a) of the Securities Exchange Act of 1934,
obligations

may continue.
See Instruction
1(b).

(Print or Type Responses)
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BALDWIN DENNIS S
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Table II - Derivative Securities Acquired, Disposed of, or Beneficially Owned
(e.g., puts, calls, warrants, options, convertible securities)

1. Title of 2. 3. Transaction Date 3A. Deemed 4. 5. Number 6. Date Exercisable and 7. Title and Amount
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Reporting Owners

. Relationships
Reporting Owner Name / Address

Director 10% Owner  Officer Other

BALDWIN DENNIS S
10300 TOWN PARK DRIVE VP and Corporate Controller
HOUSTON, TX 77072

Signatures

Dennis S.
Baldwin

**Signature of Date
Reporting Person

Explanation of Responses:

*  If the form is filed by more than one reporting person, see Instruction 4(b)(v).

01/16/2007

*#*  Intentional misstatements or omissions of facts constitute Federal Criminal Violations. See 18 U.S.C. 1001 and 15 U.S.C. 78ff(a).

Pursuant to the terms of the Agreement and Plan of Merger dated as of September 4, 2006 (the "Merger Agreement") by and among
Compagnie Generale de Geophysique ("CGG"), Volnay Acquisition Co. I, Volnay Acquisition Co. II and Veritas DGC Inc. ("Veritas"),
at the effective time of the merger contemplated therein, each outstanding share of Veritas common stock, par value $.01 per share

(1) ("Veritas Common Stock"), was converted into the right to receive either a number of CGG ADSs or an amount of cash, subject to
possible allocation. The value of the merger consideration to be received with respect to each share of Veritas common stock will be
approximately $85.50 per share for any shares of Veritas common stock exchanged for cash and 2.0097 CGG ADSs for each share of
Veritas common stock exchanged for CGG ADSs.

The merger consideration that the reporting person will receive with respect to 2,260 of the shares shown above will remain subject to
further restrictions following the closing of the merger and will vest on July 31, 2008.

(2)

(3) Pursuant to the terms of the Merger Agreement, immediately prior to the effective time of merger, each stock option granted by Veritas to
purchase shares of Veritas Common Stock pursuant to the stock option plan that is outstanding and unexercised immediately prior to the
effective time of the merger, whether or not vested, will be cancelled and converted into the right to receive, for each share of Veritas
Common Stock subject to such stock option immediately prior to such cancellation and conversion, an amount in cash equal to the
excess, if any, of $85.50 over the exercise price per share under such stock option immediately prior to such cancellation and conversion

Reporting Owners 2
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(less any applicable withholding taxes).
(4) This Option provided for vesting in three annual installments: 1,666 on 10/17/2006, 1,667 on 10/17/2007 and 1,667 on 10/17/2008.

Note: File three copies of this Form, one of which must be manually signed. If space is insufficient, see Instruction 6 for procedure.
Potential persons who are to respond to the collection of information contained in this form are not required to respond unless the form displays
a currently valid OMB number.
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